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INTRODUCTION

New World Properties, Inc. ("NWP"), an Arizona corporation, requests that the Arizona
Corporation Commission ("Commission") issue its declaratory order addressing the legality of
certain conduct and actions required under the Infrastructure Coordination, Finance and Option
Agreement ("ICFA") dated as of July 11, 2006, between First American Title Insurance
Company, a California corporation as trustee under Trust No. 8559 ("Trust 8559") and Global
Water Resources, Inc., a Delaware corporation ("GWR Inc."), as successor-in-interest to
Global Water Resources, LLC, a Delaware limited liability company (“GWR LLC”), and
GWR Inc.'s wholly-owned affiliates Water Utility of Greater Tonopah, Inc., an Arizona
corporation (“WUGT”), and Hassayampa Utility Company, Inc., an Arizona corporation

(“HUC”). Serious questions have been raised regarding the legality of the conduct and actions
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required of GWR Inc., under its many ICFAs, which necessarily calls into question the validity
and enforceability of the ICFAs themselves, including the ICFA between GWR Inc. and Trust
8559. The beneficiaries of Trust 8559 have paid millions of dollars in fees to date under the
ICFA in reliance upon the ICFA. With millions in additional fees remaining due under the
ICFA, the beneficiaries of Trust 8559 face serious financial harm unless the Commission
removes the continuing uncertainty by either (i) ruling that the conduct and actions required of
GWR Inc. under the ICFA are fully consistent with the Arizona Constitution, Arizona law and
the rules and decisions of the Commission, thereby confirming the legality, validity and
enforceability of the ICFA and the fees paid thereunder; or (ii) ruling that the conduct and
actions required of GWR Inc. under the ICFA are contrary to the Arizona Constitution, Arizona
law and/or the rules and decisions of the Commission, thereby rendering the ICFA invalid,
unenforceable and/or void.

Almost seven years ago, on March 8, 2006, Utilities Division Staff ("Staff") opened an
investigatory docket' entitled In the Matter of the Commission's Generic Evaluation of the
Regulatory Impacts from the Use of Non-Traditional Financing Arrangements by Water
Utilities and their Affiliates (the "Generic Docket") to consider various issues regarding GWR
Inc.'s use of ICFAs, including the following issues identified by former Commissioner Bill
Mundell in his letter dated June 7, 2006:

. What is the role of the Commission regarding ICFAs?

. Are the fees charged under ICFAs hook-up fees, and if so, what is the
legal basis for such fees when GWR Inc. is not a public service
corporation?

o Why do customers need a middleman to coordinate or supply services that
by law are required to be provided by public service corporations?’

Participants in the Generic Docket have filed written comments and attended workshops

organized and conducted by Staff. However, to date there has been no action by the

! Docket No. W-00000C-06-0149.
2 Letter from Commissioner Williams A. Mundell dated June 7, 2006, and filed in Docket W-00000C-06-0149.




Commission in the Generic Docket to address the threshold questions raised by Commissioner
Mundell and other critical questions regarding ICFAs, as described below.

Further, on March 29, 2006, Arizona Water Company (“AWC”) filed a formal
complaint’ (the “AWC Complaint®) against GWR LLC, GWR Inc., Global Water
Management, LLC ("GWM"), and various water and wastewater affiliates’ of GWR Inc.

alleging serious violations of Arizona law arising out of conduct and obligations required under
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ICFAs. Specifically, AWC alleged:

In a filing by Staff in the AWC Complaint docket, Staff acknowledged the possibility

GWR Inc. is illegally acting as a public service corporation in violation of
Article 15 of the Arizona Constitution, A.R.S. §§ 40-202 and 40-281, and
A.A.C. R14-2-402.

GWR Inc. and its wholly-owned subsidiaries have illegally entered into
ICFAs and demanded and received fees and charges from landowners
without approval from the Commission.

GWR Inc., through its subsidiaries and regulated entities, illegally
conducts business as a public service corporation.

The ICFAs are not authorized by the Commission.

No Arizona law or statute and no Commission decision, order, rule or
regulation allows GWR Inc. to charge, demand or collect fees under an
ICFA.

The Commission expressly denied requests by GWR Inc. affiliates Global
Water—Santa Cruz Water Company, Inc., and Global Water—Palo Verde
Utilities Company, Inc., to charge up-front fees to developers and
landowners similar to those required under the ICFAs.

GWR Inc. is using ICFAs to charge forbidden fees which circumvent and
evade Commission oversight, jurisdiction and authority.
The fees and charges assessed under the ICFAs are illegal and improper

utility service charges which have not been approved by the Commission.
GWR Inc's ICFAs should be deemed unlawful and declared void.

that ICFAs are unauthorized, unlawful and/or invalid, raising the following warning:

* Docket Nos. W-01445A-06-0200, SW-20445A-06-0200, W-20446A-06-0200, W-03576A-06-0200 and SW-

03575A-06-0200 (consolidated).
* HUC and WUGT were not named in the AWC Complaint.
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When the Global Entities elected to enter into “coordination agreements,” they
essentially chose to proceed at their own risk. The Global Entities could have
formally informed the Commission of their intent to proceed in this manner before
proceeding to sign up developers or end-users under their so-called “coordination
agreements.” The Global Entities chose not to do so. They chose to proceed
knowing full well that the Commission may find their actions to be inappropriate
or without the necessary Commission authorizations. They ultimately must bear
the consequences of their actions. The consequences of the Companies actions
could be as severe as to affect the validity of the contracts it entered into if the
Companies did not have the legal ability to do so in the first place. In addition, the
Commission has the authority to levy fines upon entities that are found to have
violated Commission rules and orders, and statutes under which the Commission
operates.5 (Emphasis added)

Section 4 of Trust 8559's ICFA specifically acknowledged the AWC Complaint and the

possibility that the Commission could determine that the ICFAs "are invalid or against the

law nb

However, before any of the serious allegations raised in the AWC Complaint could be
evaluated and adjudicated by the Commission, the AWC Complaint was withdrawn as a result
of a May 15, 2008, settlement agreement ("Settlement Agreement") between AWC, GWR Inc.
and its affiliates. The Settlement Agreement addressed only the resolution of the competing
applications for certificates of convenience and necessity filed by AWC and affiliates of GWR
Inc.,” and it lacked any discussion regarding the actual merits of the serious allegations
contained in the AWC Complaint. Likewise, there was no discussion of the merits of AWC's
allegations in Decision 73267 which granted the May 31, 2012, Joint Motion of Arizona Water
Company and Global Entities to Dismiss Formal Complaint. Thus, the litigants never allowed
the Commission the opportunity to evaluate and adjudicate the serious allegations raised in the
AWC Complaint, or to consider the questions raised by former Commission Mundell in his

June 7, 2006 letter. The legality, validity and enforceability of Trust 8559's ICFA therefore

remain in question.

3 Staff's Statement on Emergency Relief (Docket W-01445A-06-0200 et al.) dated July 7, 2006, at 3 (citation
omitted). )

¢ Infrastructure Coordination, Finance and Option Agreement dated July 11, 2006, at 15-16.

7 Section 9(b) of the Settlement Agreement states only that: "The Parties agree that such disposition of the
Complaint shall not be deemed to be an admission of liability, responsibility, or wrongdoing by Global nor an
admission, acknowledgment, acceptance, or approval by Arizona Water Company of any of Global’s activities or
practices."”

4-
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To date, the beneficiaries of Trust 8559 have funded payments of fees to GWR Inc.
totaling $3,750,000 under the ICFA, and have incurred approximately $2 million in entitlement
costs on the real property subject to the ICFA. The entitlement process is ongoing, and
completion of the entitlement process will require an additional $5-6 million. When
entitlement of the real property is completed and development moves forward, an additional
$16,875,000 in fees will be payable to GWR Inc. under the ICFA. Given the tens of millions
of dollars at stake, the beneficiaries of Trust 8559 cannot reasonably move forward with their
plans for the property unless the uncertainty surrounding the legality, validity and
enforceability of the ICFA is settled. The beneficiaries of Trust 8559 face serious financial
harm today as a result of that uncertainly, and the financial harm will increase in the future with
the expenditure of additional money unless the Commission acts to resolve the legal questions
raised herein. Thus, NWP requests on behalf of Trust 8559 and its beneficiaries that the
Commission establish a procedural schedule and set a hearing to address the unresolved legal
challenges raised in the AWC Complaint as well as the questions raised in the Generic Docket.
NWP further requests that the Commission direct Staff to participate in this case, as Staff did in
the AWC Complaint case and the Generic Docket, to assist the Commission in resolving the
challenges and questions surrounding Trust 8559's ICFA.

In support of this petition ("Petition"), NWP provides the following background and
facts:

PARTIES

1. Trust 8559 is the fee simple owner of real property (referred to herein as the
"Copperleaf Property") located within the Certificates of Convenience and Necessity
(“CC&Ns”) of WUGT for water and HUC for wastewater. The Copperleaf Property is located
in Maricopa County and is described in the legal description attached hereto as Exhibit 1. The
Copperleaf Property will be developed as a master planned residential community with

approximately 3,750 homes at buildout.
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2. NWP is an Arizona corporation which acquires, entitles and develops real estate
in Arizona. NWP manages the Copperleaf Property for the beneficiaries of Trust 8559. A
letter dated February 28, 2013, from First American Title Insurance Company as trustee of
Trust 8559 authorizing NWP to file this Petition is attached hereto as Exhibit 2.

3. WUGT is a public service corporation under the jurisdiction of the Commission
and is authorized to provide water utility service near the Town of Tonopah, Arizona, including
the Copperleaf Property. WUGT is one of five utilities owned by West Maricopa Combine,
Inc., an Arizona corporation ("WMC Inc."). Upon information and belief, the business address
of WUGT is 21410 N. 19" Avenue, Suite 201, Phoenix, Arizona 85027.

4. WMC Inc. is wholly owned by Global Water, LLC, a Delaware limited liability
company, ("Global Water LLC") which, in turn, is wholly owned by GWR Inc. Upon
information and belief, WMC Inc. is a public utility holding company within the meaning of
A.A.C. R14-2-801 ef seq. WMC Inc. owns the following regulated utilities: Willow Valley
Water Company, Inc., Water Utility of Northern Scottsdale, Inc., Valencia Water Company,
Inc., Water Utility of Greater Buckeye, Inc., and Water Utility of Greater Tonopah, Inc.
(collectively, the "West Maricopa Combine Utilities"). Upon information and belief, the
business address of WMC Ing. is 21410 N. 19™ Avenue, Suite 201, Phoenix, Arizona 85027.

S. HUC is a public service corporation under the jurisdiction of the Commission
and is authorized to provide wastewater utility service near the Town of Tonopah, Arizona,
including the Copperleaf Property. HUC is owned by Global Water LLC which, in turn, is
owned by GWR Inc. Upon information and belief, the business address of HUC is 21410 N.
19" Avenue, Suite 201, Phoenix, Arizona 85027.

6. Upon information and belief, Global Water LLC is a public utility holding
company within the meaning of Arizona Administrative Code R14-2-801 et seq. Global Water
LLC owns the West Maricopa Combine Utilities together with the following additional
regulated utilities: Global Water — Santa Cruz Water Company, Inc., Global Water — Palo

Verde Utilities Company, Inc., Global Water — Picacho Cover Water Company, Inc., Global
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Water — Picacho Cove Utilities Company, Inc., Balterra Sewer Corp., CP Water Company and
Hassayampa Utility Company, Inc. The West Maricopa Combine Utilities and these additional
utilities are collectively referred to herein as the "Global Utilities." Upon information and
belief, the business address of Global Water LLC in Arizona is 21410 N. 19™ Avenue, Suite
201, Phoenix, Arizona 85027.

7. Upon information and belief, GWR Inc. is a public utility holding company
within the meaning of Arizona Administrative Code R14-2-801 ef seq. Through its ownership
of Global Water LLC, GWR Inc. owns and controls each of the Global Utilities. Upon
information and belief, the business address of GWR Inc. in Arizona is 21410 N. 19" Avenue,
Suite 201, Phoenix, Arizona 85027.

8. The formation of GWR Inc. occurred on December 30, 2010, through a
reorganization of Global Water Resources, LLC and its subsidiaries and Global Water
Management, LLC ("GWM") (the predecessors to GWR Inc),® GWM is now a wholly owned
affiliate of GWR Inc. Upon information and belief, GWR LLC no longer exists as a separate
legal entity. A chart depicting the corporate structure of GWR Inc., GWM, Global Water LLC,
WMC Inc., and the Global Utilities is attached hereto as Exhibit 3.

BACKGROUND

0. Trust 8559 entered into the Infrastructure Coordination, Finance and Option
Agreement with GWR LLC as of July 11, 2006. A copy of the ICFA is attached hereto as
Exhibit 4. Trust 8559 is referred to as "Landowner" in the ICFA.

10.  GWR LLC is referred to as "GWR" or "Coordinator” in the ICFA. Upon
information and belief, the ICFA has been assigned by GWR LLC to GWR Inc. Hereinafter,
GWR Inc. will be identified as the party to the ICFA in lieu of GWR LLC.

¥ Global Water Annual Report 2011 at p. S, http://www.gwresources.com/investors/Documents/reports/2011-
annual financial report.pdf
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11.  Upon information and belief, neither GWR LLC nor GWR Inc. have ever
applied to the Commission for a CC&N to provide utility services in Arizona, nor does either
GWR LLC or GWR Inc. hold a CC&N to provide utility services in Arizona.

12.  Upon information and belief, neither GWR LLC nor GWR Inc. submitted the
ICFA to the Commission for approval, and the ICFA has not been approved by the
Commission.

13.  Pursuant to Section 1 of the ICFA, GWR Inc. agreed to perform the following

tasks for Trust 8559:

Coordinator shall facilitate, arrange and/or coordinate with WUGT and HUC to
provide Utility Services to Landowner, including without limitation, obtaining any
and all necessary permits and approvals from the ACC, ADWR, ADEQ, MCESD
and MAG for WUGT and HUC lawfully to provide timely Utility Services to the
Land, which will contain approximately 3,750 EDUs. In return for the payments
by Landowner herein, and subject to the terms herein, Coordinator, through
WUGT and HUC, shall construct any and all water, reclaimed water, and
wastewater treatment plant[s], delivery facilities and lines required by the
development plan to the Delivery Points and to a reclaimed water storage facility
within the Land, at locations to be requested by Coordinator or Landowner
consistent with the development master plan and plats, and approved by
Landowner.... Coordinator shall achieve substantial completion of the WTP and
WRF within 18 months of the issuance of the Start Work Notice ... described in
subsection 4.1 below including any Off-Site Facilities. Coordinator shall and
hereby does financially guarantee to Landowner that WUGT and HUC shall have
sufficient financial resources to construct the appropriate water, reclaimed water,
and wastewater facilities to provide water, reclaimed water and wastewater
services to the Land for approximately 3,750 EDUs....

14.  Pursuant to Section 2 of the ICFA, GWR Inc. agreed to coordinate with its

affiliates WUGT and HUC as follows:

Coordinator shall cooperate with Landowner as reasonably requested by
Landowner and shall arrange and obtain the list of services on Exhibit D hereto for
Landowner to be provided from WUGT and HUC, subject to obtaining the
applicable regulatory approvals.... To the extent either WUGT or HUC requests
that Landowner contribute or finance additional monies for Off-Site Facilities to
provide water, reclaimed water or wastewater service to the Land, Coordinator
hereby acknowledges and agrees that Landowner shall not be responsible for
payment of such additional costs for Off-Site Facilities to WUGT or HUC.
Rather, Coordinator shall be responsible for payment of any and all such additional
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costs for Off-Site Facilities as requested by WUGT or HUC or as otherwise
required....

15.  Pursuant to Section 4 of the ICFA, Trust 8559 is obligated to make payments to

GWR Inc. as follows:

Landowner, or its assigns in title and/or successors in title, shall pay Coordinator
as an acquisition, interest and financing fee as full and final compensation to the
Coordinator in consideration for its services and performance of its covenants and
agreements contained in this Agreement, at the times specified in this Agreement
the total sum of $5,500.00 per EDU in the Copperleaf development....

16.  Pursuant to Section 3.5 of the ICFA, Trust 8559 is further obligated:

[T]o deed or cause the deeding by the record owner, free and clear of all liens and
encumbrances, and at no cost to Coordinator, one twenty (20) acre wastewater
treatment site for a Water Reclamation Facility ("WREF"), as outlined in the MAG
208 document filed by HUC on May 8, 2006 and as determined in consultation
with Landowner, to Coordinator or to HUC prior to the filing of an Aquifer
Protection Permit by HUC.... If required to meet MAG 208 regional plan
requirements, after the initial 20 acres are conveyed, and upon Coordinator's
request, Landowner shall convey to Coordinator, or HUC or Coordinator's
nominee subject to the requirements of [the ICFA], excess land in the amount of
up to an additional 10 acres contiguous to the WREF site....

17. Pursuant to Section 3.6 of the ICFA:

The Landowner further agrees, within 12 months of the execution of [the ICFA],
or as soon thereafter as is reasonably possible under applicable Arizona laws, and
at no cost to Coordinator, to deed, free and clear of all liens and encumbrances, a
three (3) acre water treatment site ("WTP") to Coordinator or to WUGT in a
location reasonably requested by Coordinator or WUGT and approved in writing
by Landowner.

18.  With an anticipated 3,750 equivalent dwelling units ("EDUs") within the
Copperleaf Property, the beneficiaries of Trust 8559 will pay GWR Inc. approximately
$20,625,000 in fees under the ICFA for the construction of off-site water and wastewater
facilities to serve the Copperleaf Property. As of the date of this filing, the beneficiaries of
Trust 8559 have paid GWR Inc. $3,750,000 in fees under the ICFA and have incurred

approximately $2 million in additional entitlement costs pertaining to the Copperleaf Property.
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Entitlement of the Copperleaf Property is ongoing, and completion of the entitlement process
will require an additional $5-6 million.

19. On March 8, 2006, the Commission's Utilities Division Staff opened an
investigatory docket entitled "In the Matter of the Commission's Generic Evaluation of the
Regulatory Impacts from the Use of Non-Traditional Financing Arrangements by Water
Utilities and their Affiliates" as Docket W-00000C-06-0149 (the "Generic Docket"). Upon
information and belief, the Generic Docket was opened in response to the use of ICFAs by
GWR Inc.

20. In a letter filed in the Generic Docket by former Commissioner Bill Mundell
dated June 7, 2006, Commissioner Mundell asked GWR Inc. to address the following questions

regarding its ICFAs:

(a) [What is] GWR’s perspective on the role of the Arizona Corporation
Commission regarding these agreements.

(b) The nature of the “per dwelling unit” fees charged by GWR. From afar,
they resemble “hook-up” fees. Are they? If so, please explain the legal
basis for these fees when GWR is not a Public Service Corporation (PSC).
If these fees are not for utility infrastructure, then what are the developers
receiving for these fees?

(©) Why do customers need a middleman to “coordinate” or even supply
services that by law are required to be provided by the referenced PSCs
(i.e., Palo Verde Water Company, LLC and Santa Cruz Water Company,
LLC). The CC&Ns held by these companies seem to be legally sufficient
to ensure service. Please explain.’

21.  In a letter filed in the Generic Docket by former Commissioner Jeff Hatch-
Miller dated June 12, 2006, Commissioner Hatch-Miller supported Commissioner Mundell's

request of GWR Inc., adding the following admonition:

Having well-capitalized private water/wastewater utilities, with experienced and
knowledgeable operational and managerial staff, is a vital component in enabling
the state to keep up with its growing infrastructure needs. In the process, however,
these regulated utilities must adhere to applicable state law, Commission

¥ Letter from Commissioner Williams A. Mundell dated June 7, 2006, and filed in Docket W-00000C-06-0149.

-10-
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0

administrative rules and company-specific Commission decisions.'® (Emphasis

added)

22. AWC is an Arizona public service corporation engaged in providing water
utility service to customers in Cochise, Coconino, Gila, Maricopa, Navajo, Pima, Pinal and
Yavapai Counties in Arizona. According to AWC's Annual Report for the year ending
December 31, 2011, AWC provides water utility service to over 84,700 customers in Arizona
through 22 water systems.!' Upon information and belief, AWC has a very good reputation as
a water provider in Arizona and the company has been providing potable water service to
customers in Arizona for more than 50 years.

23.  In Docket Nos. W-01445A-06-0200, SW-20445A-06-0200, W-20446A-06-
0200, W-03576A-06-0200, and SW-03575A-06-0200 (consolidated), AWC filed the AWC
Complaint against GWR LLC, GWR Inc., GWM and various of the Global Utilities.'> In the
AWC Complaint, AWC makes serious allegations regarding the legality of the actions of GWR
Inc. and its affiliates, and challenges the legality, validity and enforceability of the ICFAs

entered into by GWR Inc. These allegations include the following:

(a) "GWR LLC ... is illegally and improperly acting as a public service
corporation in Arizona in disregard and violation of Article 15 of the
Arizona Constitution, A.R.S. §§ 40-202 and 40-281, A.A.C. R14-2-402 and
the regulatory authority of the Commission.""?

(b) "GWR Inc. ... is illegally and improperly acting as a public service
corporation in Arizona in disregard and violation of Article 15 of the
Arizona Constitution, A.R.S. §§ 40-202 and 40-281, A.A.C. R14-2-402 and

the regulatory authority of the Commission."™*

(c) "GWM ... is illegally and improperly acting as a public service corporation
in Arizona in disregard and violation of Article 15 of the Arizona

' Letter from Commissioner Jeff Hatch-Miller dated June 12, 2006, and filed in Docket W-00000C-06-0149.
I Annual Report of Arizona Water Company for the year ended December 31, 2011.

2 HUC and WUGT were not named in the AWC Complaint.

13 Arizona Water Company, Formal Complaint, p. 2, lines 15-19 (footnote omitted).

“ 1d. atp. 2, lines 19-23.

-11-




The Law Offices of Garry D. Hays PC
1702 East Highland Avenue, Suite 204

Phoenix, Arizona 85016

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

(d)

(e)

03]

(g

(h)

@

Constitution, A.R.S. §§ 40-202 and 40-281, A.A.C. R14-2-402 and the
regulatory authority of the Commission.""

"GWR LLC, GWR Inc. and GWM, alone or in concert with entities that
upon information and belief are GWR Inc.'s wholly owned subsidiaries,
[Global Water-Santa Cruz Water Company, Inc., and Global Water-Palo
Verde Utilities Company, Inc.], have illegally and improperly entered into
agreements [ICFAs] and demanded and received various fees and charges
from landowners and prospective utility customers in Arizona without
approval from and outside of the regulatory authority and oversight of the
Commission, in violation of Article 15, Section 3 of the Arizona
Constitution, A.R.S. § 40-202 and the Commission's regulations, and
against the public interests of the citizens of Arizona."'®

"GWR LLC, GWR Inc. and GWM, through their subsidiaries and regulated
entities, illegally conduct business as public service corporations in Arizona
outside of and in disregard and violation of the regulatory authority of the
Commission.""

"GWR LLC, GWR Inc. and GWM do not have authority to operate any
water utility themselves, but instead have unlawfully represented to the
public that they can provide utility services or direct their subsidiaries or
affiliates to provide such services."'®

"GWR LLC has engaged in an unauthorized scheme of entering into so-
called 'Infrastructure Coordination and Finance Agreements' ("ICFAs")
with a large number of landowners.. e

"The ICFAs provide in effect that GWR LLC will act as a utility by
'coordinating' and 'facilitating' utility services by its subsidiaries, 'causing'
certain of its agents, including the Global Entities, to provide utility
services, prepare master plans, build utility plant and extend water
mains."*

"No Arizona law or statute, and no Commission decision or order, rule or
regulation, allows GWR LLC, GWR Inc. or GWM, which are attempting to
act outside of the jurisdiction, oversight or approval of the Commission, to
charge, demand or collect a fee for 'coordinating' or 'facilitating' the
provision of such utility services."*!

13 Jd. at p. 2, line 23 through p. 3. line 3 (footnote omitted).
' Id. at p. 3, lines 3-10.

" Id. at p. 4, lines 15-18.

® Id. at p. 6, lines 19-22.

" Id at p. 7, lines 22-25.

2 Id. at p. 9, lines 21-25.

2L Id. at p. 9, line 25 through p. 10, line 3.

-12-
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G "The Commission has expressly denied requests by SCWC and PVUC to
charge similar up-front fees to developers and landowners. See Decision
No. 61943 (September 17, 1999)...."*

(k) "The Global Entities are using the ICFAs to circumvent those Commission
denials and evade the Commission's oversight and jurisdiction by collecting
fees in exchange for 'facilitating' utility services by subsidiaries in direct
violation of Commission orders and in violation of Article 15, Section 3 of
the Arizona Constitution and A.R.S. § 40-202. Upon information and
belief, GWR LLC may be mischaracterizing such unregulated payments by
landowners as 'paid in capital' to its regulated entities in order to evade
Commission policy, where such payments should be properly treated as
advances or contributions in aid of construction for ratemaking purposes, if
the g‘gilities had been authorized to collect such fees, which they have
not."

0] "Article 15, Section 2 of the Arizona Constitution provides that 'All
corporations other than municipal engaged in furnishing . . . water for
irrigation, fire protection, or for other public purposes . . . or engaged in
collecting, transporting, treating, purifying or disposing of sewage through
a system, for profit . . . shall be deemed public service corporations."24

(m) "Pursuant to Article 15, Section 3 of the Arizona Constitution and Arizona
law, A.R.S. §§ 40-202 et seq., the Commission has exclusive authority and
jurisdiction to regulate public service corporations in the State, prescribe
just and reasonable rates and charges, and otherwise oversee the conduct,
contracts, accounts and rules of public utilities in the State." %’

(n) "Because of their conduct, including the coordination, facilitation and
provision of utility service by their regulated subsidiaries, GWR LLC,
GWR Inc. and GWM have acted as public service corporations without the
lawful authority to do so, and should be subjected to the jurisdiction,
regulation and oversight of the Commission."*®

(0) "However, by means of their manipulation of the regulated subsidiaries,
and by purporting to act on their behalf, GWR LLC, GWR Inc. and GWM

2 Id. at p. 10, lines 3-6.

2 Id. at p. 10, lines 6-15.
> Id. atp. 11, lines 18-22.
2 Id. atp. 11, lines 23-27.

% Id. at p. 12, lines 1-5.
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have sought to avoid and escape Commission regulation and oversight and
to implement practices, charges and fees that the Commission has expressly
forbidden."”’

(p) "Pursuant to Article 15, Section 3 of the Arizona Constitution and Arizona
law, including Arizona statutes codified in Title 40, Arizona Revised
Statutes, the Commission has authority and jurisdiction to prescribe all
rates and charges made by public service corporations within the State for
the provision of utility services, and to determine whether the manner and
method of operation employed by any public service corporation are unjust,
unreasonable or improper."

()] "By means of the ICFAs, [Memorandums of Understanding], and other
actions, GWR LLC, GWR Inc. and GWM, and the entities they control,
have sought to avoid the regulation of the Commission and assess charges
and fees for utility services that were never agproved and for the most part
were expressly rejected by the Commission.” s

(r) "The effect of the ICFAs is to allow GWR LLC to charge hookup fees for
the provision of utility services which the Commission has expressly
refused to allow SCWC and PVUC to charge, thereby unlawfully
circumventing the Commission's jurisdiction and authority." *°

24.  In Docket Nos. SW-03575A-98-0327 and W-03576A-98-0328 (consolidated),
Global Water-Santa Cruz Water Company, Inc., ("SCWC") and Global Water-Palo Verde
Utilities Company, Inc., (PVUC") sought Commission approval of a Payment in Lieu of
Revenue (“Pilor”) Charge to be imposed on builders and developers as their lots are sold to
buyers. Staff, however, recommended against approval of the proposed Pilor charges because
utility plant "would be constructed largely with the contributed funds of the builders and
developers and not by investor funds, debt or refundable main extension agreements as is

normally the case."®! Staff further recommended as follows:

[T]he proposed Pilor fees should be rejected by the Commission because they
would be inequitable to PVU’s and SCW’s customers because the funds would be
collected by the homebuilders from the lot buyers and paid to Applicants to fund
plant construction and pay operating expenses. Subsequently, as utility plant is

7 Id. at p. 12, lines 5-9.

2 Id. at p. 12, line 23 through p. 13, line 2.
¥ Id. at p. 13, lines 5-9.

0 1d. at p. 13, lines 9-13.

*! Decision 61943, Finding of Fact 19.

-14-




The Law Offices of Garry D. Hays PC

1702 East Highland Avenue, Suite 204

Phoenix, Arizona 85016

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

constructed with customer funds, in future rate cases the customers will be
required3t20 pay in rates a return on utility plant that their own funds have already
paid for.

25.  In Decision 61943, the Commission adopted Staff's recommendations regarding

the proposed Pilor charges and denied the request of SCWC and PVUC for such charges.”

26.  Article 15, Section 2 of the Arizona Constitution defines a public service

corporation as follows:

All corporations other than municipal engaged in furnishing gas, oil, or electricity
for light, fuel, or power; or in furnishing water for irrigation, fire protection, or
other public purposes; or in furnishing, for profit, hot or cold air or steam for
heating or cooling purposes; or engaged in collecting, transporting, treating,
purifying and disposing of sewage through a system, for profit; or in transmitting
messages or furnishing public telegraph or telephone service, and all corporations
other than municipal, operating as common carriers, shall be deemed public
service corporations.

27. Article 15, Section 3 of the Arizona Constitution describes the powers of the

Commission to set classifications, rate and charges for public service corporations as follows:

The corporation commission shall have full power to, and shall, prescribe just and
reasonable classifications to be used and just and reasonable rates and charges to
be made and collected, by public service corporations within the state for service
rendered therein, and make reasonable rules, regulations, and orders, by which
such corporations shall be governed in the transaction of business within the state,
and may prescribe the forms of contracts and the systems of keeping accounts to
be used by such corporations in transacting such business, and make and enforce
reasonable rules, regulations, and orders for the convenience, comfort, and safety,
and the preservation of the health, of the employees and patrons of such
corporations; Provided, that incorporated cities and towns may be authorized by
law to exercise supervision over public service corporations doing business
therein, including the regulation of rates and charges to be made and collected by
such corporations; Provided further, that classifications, rates, charges, rules,
regulations, orders, and forms or systems prescribed or made by said corporation
commission may from time to time be amended or repealed by such commission.

28.  A.R.S. § 40-202(A) provides, in part, as follows:

*2 Id. at Finding of Fact 20.
3 Id. at p. 14, lines 4-6.
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The commission may supervise and regulate every public service corporation in
the state and do all things, whether specifically designated in this title or in
addition thereto, necessary and convenient in the exercise of that power and
jurisdiction.

29.  A.R.S. § 40-281 provides, in part, as follows:

A. A public service corporation, other than a railroad, shall not begin construction
of a street railroad, a line, plant, service or system, or any extension thereof,
without first having obtained from the commission a certificate of public
convenience and necessity.

* % %k

C. No such corporation shall exercise any right or privilege under any franchise or
permit without first having obtained from the commission a certificate of public
convenience and necessity.

30. A.A.C. R14-2-402(B)(1) states as follows:

Any person who desires to construct water utility facilities or to operate as a water
utility shall, prior to commencing construction of utility facilities or operations,
file with the Commission an application for a CC&N and obtain Commission
approval.

31. A.A.C.R14-2-602(B)(1) states as follows:

Any person who desires to construct sewer utility facilities or to operate as a sewer
utility shall, prior to commencing construction of utility facilities or operations,
file with the Commission an application for a CC&N and obtain Commission
approval.

32. The Commission has adopted rules pertaining to the organization of public
utility holding companies which are set forth in A.A.C. R14-2-801 er seq. A.A.C. R14-2-
804(B) and (D) state as follows:

B. A utility will not consummate the following transactions without prior
approval by the Commission:

1. Obtain a financial interest in any affiliate not regulated by the
Commission, or guarantee, or assume the liabilities of such
affiliate.

2. Lend to any affiliate not regulated by the Commission, with the

exception of short-term loans for a period less than 12 months in an
amount less that $100,000; or
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33.

3. Use utility funds to form a subsidiary or divest itself of any
established subsidiary.

Every transaction in violation of subsection (A) or (B) above is void, and
the transaction shall not be made on the books of any public service
corporation.

In the AWC Complaint, AWC requested that the Commission take the following

actions, among others:

(a)

(b)

©

"Direct the appropriate Global Entities and any other Respondents as
discovery may reveal to appear and show cause why they, by acting as the
alter egos of public service corporations, should not themselves be declared
to be acting as public service corporations pursuant to Article 15, Section 2
of the Arizona Constitution and be subjected to the jurisdiction and
regulation of the Commission, and why an injunction or cease and desist
order should not issue directing such entities and their officers, agents and
consultants and others within their control to cease acting as public service
corporations unless and until they subject themselves to the jurisdiction and
regulation of the Commission."

"Direct the appropriate Global Entities and any other Respondents as
discovery may reveal to appear and show cause why they should not be
ordered to cease and desist imposing and collecting the charges and fees
assessed under the ICFAs and MOUs, which constitute illegal and improper
utility service charges which have not been approved by the Commission,
and why an injunction or cease and desist order should not issue directing
such parties and their officers, agents and consultants and others within
their control to cease contacting landowners and prospective customers,
entering into negotiations and assessing or paying fees and charges under
such agreements that are not approved by the Commission. n3s

"Direct the Global Entities and any other Respondents as discovery may
reveal, and their officers, agents and consultants and others within their
control, to appear and show cause why the ICFAs should not be deemed
unlawful and declared void, with all fees and charges collected to be
refunded forthwith to the respective landowners, with interest and upon
other appropriate terms, and that they take steps to release and reconvey

3 Id. at p. 15, lines 2-10.
% Id. at p. 15, lines 10-19.
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any recorded interests arising out of the ICFAs so as to restore clear title to
the affected propertie:s."3 6

34.  Staff admonished GWR Inc. regarding the risk of executing ICFAs without prior
authorization from the Commission in a July 7, 2006, filing in the AWC Complaint docket,
stating:

When the Global Entities elected to enter into “coordination agreements”, they
essentially chose to proceed at their own risk. The Global Entities could have
formally informed the Commission of their intent to proceed in this manner before
proceeding to sign up developers or end-users under their so-called “coordination
agreements.” The Global Entities chose not to do so. They chose to proceed
knowing full well that the Commission may find their actions to be inappropriate
or without the necessary Commission authorizations. They ultimately must bear
the consequences of their actions. The consequences of the Companies' actions
could be as severe as to affect the validity of the contracts it [sic] entered into if the
Companies did not have the legal ability to do so in the first place. In addition, the
Commission has the authority to levy fines upon entities that are found to have
violated Commission rules and orders, and statutes under which the Commission
operates.37

35. GWR Inc. acknowledged that the allegations of illegality contained in the AWC
Complaint could result in the invalidation of the ICFA under Arizona law as evidenced by the
inclusion of an express acknowledgement in Section 4 of the ICFA which states, in relevant

part, as follows:

[TThe Parties understand and agree that a complaint has been filed against
Coordinator with the ACC under Docket Nos. W-01445A-06-0200, SW-20445A-
06-0200, W-20446A-06-0200, W-03567A-06-0200 [sic], and SW-03575A-06-
0200 alleging that certain Infrastructure, Coordination and Finance Agreements
executed by Coordinator are invalid by Arizona law. In the event that the ACC
determines that Coordinator's Infrastructure, Coordination and _Finance
Agreements are invalid or against the law, the Parties hereby agree to amend this
Agreement to conform to any such decision issued by the ACC and in doing so
shall make best efforts to maintain the substance (including all benefits and
obligations) of this Agreement in any amended or restated agreement. To be
effective, an amendment or restated agreement shall require the written consent of
the Parties. In the event that such decision by the ACC materially alters the

¢ Id. at p. 15, lines 10-19
37 Staff's Statement on Emergency Relief dated July 7, 2006 (Docket W-01445A-06-0200 et al.) at p. 3, lines 15-
25.
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substance of the transaction between Landowner and Coordinator, and precludes
Coordinator from fulfilling its obligations or materially increases the costs to
Landower under this Agreement, the Parties agree that this Agreement may be
voided and Coordinator shall refund any and all payments made under this
Agreement to Landowner that are in excess of costs incurred for services or
construction to date as previously approved by Landowner which such costs shall
not be more than 15% of the Landowner Payments made to date if such ACC
decision occurs prior to issuance of the SWN by Landowner. (Emphasis added)

36. On May 15, 2008, AWC and GWR LLC and its subsidiaries and affiliates
entered into a Settlement Agreement which resolved the parties' disputes regarding their
competing CC&N applications but did not discuss the merits of any of the serious allegations

raised in the AWC Complaint. Rather, the Settlement Agreement states that:

Following the Commission's approval of the Amended Planning Areas and CCN
Applications, Arizona Water Company and Global shall jointly request the
Commission to dismiss Arizona Water Company's complaint against Global,
without prejudice, in accordance with the terms of this Agreement.

The Parties agree that such disposition of the Complaint shall not be deemed to be
an admission of liability, responsibility, or wrongdoing by Global nor an
admission, acknowledgment, acceptance, or approval by Arizona Water Company
of any of Global's activities or practices.

37.  OnMay 1, 2012, a Joint Motion of Arizona Water Company and Global Entities
to Dismiss Formal Complaint (the "Joint Motion") was filed with the Commission in Docket
W-01145A-06-0200 et al., and on July 30, 2012, the Commission issued Decision 73267
granting the Joint Motion and dismissing the AWC Complaint without prejudice.

38.  There is nothing in Decision 73267 which adjudicates or even discusses the
serious allegations raised in the AWC Complaint. In fact, there is no decision of the
Commission which evaluates and adjudicates the merits of the serious allegations raised in the
AWC Complaint. Nor has the Commission taken any action to date in the Generic Docket

which answers the questions raised in the June 7, 2006 Mundell letter.

3% Settlement Agreement dated May 15, 2008, filed in Docket W-01145A-06-0200 et al., at Sections 4(g) and 9(b).
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39.  The value of the ICFA to Trust 8559 and its beneficiaries is the certainty of
backbone water, wastewater and reclaimed wastewater infrastructure to serve the Copperleaf
Property constructed on time at a known cost. However, the beneficiaries of Trust 8559 face
serious financial harm today as a result of the uncertainly surrounding the legality, validity and
enforceability of the ICFA, and that financial harm will increase dramatically if the ICFA is
later determined to be invalid or against the law by the Commission, or if the ICFA is
materially altered by the Commission. To avoid these harms, the Commission should act
immediately to resolve the serious questions raised regarding the ICFA as described herein.

JURISDICTION AND VENUE

40. Jurisdiction and venue are proper before the Commission pursuant to Article 15,
Section 3 of the Arizona Constitution and A.R.S. §§ 40-202 and 40-203.
REQUEST FOR DECLARATORY RULING

41.  NWP on behalf of Trust 8559 and its beneficiaries requests that this

Commission enter its order addressing and adjudicating the following unresolved questions:

(a) Whether in performing the obligations required of GWR Inc. under the
ICFA, GWR Inc. is illegally conducting business as a public service
corporation in violation of Article 15 of the Arizona Constitution, A.R.S.
§§ 40-202 and 40-281, A.A.C. R14-2-402(B)(1) and R14-2-602(B)(1),
and/or any other statutes, rules or decisions of the Commission.

(b) Whether GWR Inc., acting alone or in concert with WUGT or HUC, has
illegally and/or improperly entered into the ICFA with Trust 8559 in
violation of Article 15, Section 3 of the Arizona Constitution, A.R.S. §§ 40-
202 and 40-281, A.A.C. R14-2-402(B)(1) and A.A.C. R14-2-602(B)(1),
and/or any other statutes, rules or decisions of the Commission.

() Whether by executing the ICFA, GWR Inc. is acting as the alter ego of
WUGT and/or HUC.

(d Whether the ICFA requires approval by the Commission.

(e) Whether the lack of Commission approval of the ICFA renders the ICFA
void or otherwise legally unenforceable.
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(8

(h)

(@

®

(k)

Trust 8559 requests that the Commission issue a procedural order setting a time and

place for a hearing upon this Petition. Trust 8559 further requests that the Commission direct

Whether Arizona statues, rules, and/or the decisions of the Commission
authorize GWR Inc. to charge and collect fees for coordinating and/or
facilitating the utility services described in the ICFA.

Whether the fees collected under the ICFA are hook-up fees, and if so, may
such fees lawfully be collected in the absence of an approved hook-up fee
tariff for WUGT and/or HUC.

Whether the fees paid under the ICFA may be accounted for by GWR Inc.
as paid-in capital to WUGT and HUC or should they be treated as advances
in aid of construction or contributions in aid of construction.

Whether the payments required of Trust 8559 under the ICFA are
effectively a Payment in Lieu of Revenue Charge or Pilor which was
rejected by the Commission in Decision 61943 in the case of GWR Inc.
affiliates SCWC and PVUC.

Whether the ICFA constitutes a guarantee of the liabilities of GWR Inc. by
WUGT and/or HUC in violation of A.A.C. R14-2-804(B)(1), and if so,
whether the ICFA is void pursuant to A.A.C. R14-2-804(D) for lack of
Commission approval.

Whether the ICFA constitutes a use of utility funds to form a subsidiary or
divest an established subsidiary in violation of A.A.C. R14-2-804(B)(3),
and if so, whether the ICFA is void pursuant to A.A.C. R14-2-804(D) for
lack of Commission approval.

Staff to participate in this case as a resource to the Commission.
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RESPECTFULLY SUBMITTED this 1* day of March, 2013,
o /—\

ORIGINAL and thirteen (13) copies
filed on March 1, 2013, with:

Docket Control

Arizona Corporation Commission
1200 West Washington Street
Phoenix, AZ 85007

COPY of the foregoing hand-
delivered on March 1, 2013, to:

Chairman Bob Stump

ARIZONA CORPORATION COMMISSION
1200 W. Washington Street

Phoenix, Arizona 85007

Commissioner Gary Pierce

ARIZONA CORPORATION COMMISSION
1200 W. Washington Street

Phoenix, Arizona 85007

Commissioner Brenda Burns

ARIZONA CORPORATION COMMISSION
1200 W. Washington Street

Phoenix, Arizona 85007

Commissioner Bob Burns

ARIZONA CORPORATION COMMISSION
1200 W. Washington Street

Phoenix, Arizona 85007

Commissioner Susan Bitter Smith

ARIZONA CORPORATION COMMISSION
1200 W. Washington Street

Phoenix, Arizona 85007

" Garry D. Hays, Esq.
The Law Offices of Garry D. Hays, PC
1702 East Highland Avenue, Suite 204
Phoenix, Arizona 85016

Attorney for New World Properties, Inc.,

on behalf of Trust No. 8559 and its
beneficiaries
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Lyn A. Farmer, Chief Administrative Law Judge
Hearing Division

Arizona Corporation Commission

1200 West Washington Street

Phoenix, Arizona 85007

Janice Alward, Chief Counsel
Legal Division

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

Steve Olea, Director

Utilities Division

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

COPY of the foregoing sent via mail
on March 1, 2013, to:

Michael W. Patten, Esq.

Timothy J. Sabo, Esq.

One Arizona Center

400 East Van Buren Street, Suite 800
Phoenix, Arizona 85004

\
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PARCEL NO. 3:
AS TO AN UNDIVIDED 76 4% INTEREST

THE NORTH HALF OF THE SOUTHWEST QUARTER OF SECTION 16, TOWNSHIP 2 NORTH,
RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY,

. ARIZONA.

EXCEPT THE NORTH 262.91 FEET OF THE SGUTH 303.26 FEET OF THE EAST 154.00 FEET OF
THE NORTH HALF OF THE SOUTHWEST QUARTER OF SECTTON 16, TOWNSHIP 2 NORTH,
RANGE 6 WEST OF THE GILA AND SALT RIVER MERIDIAN, MARICOPA COUNTY, ARIZONA;
AND .

EXCEPT THE. SOUTH 282.91 FEET' OI-‘ THE NORTH 476.97 FEET OF THE EAST 154 00 FEET OF

'RANGE 6 WEST OF THE GILA AND SALT RIVER MERIDIAN, MARICOPA COUNTY, ARIZONA;

AND

EXCEPT ALL MINERAL DEPOSITS AND RIGHTS AS RESERVED BY STATE OF ARIZONA IN
DEED RECORDED AS BOOK 360 OF DEEDS, PAGE 10, RECORDS OF MARICOPA COUNTY,
ARIZONA.

PARCEL NO. 4:

AS TO AN UNDIVIDED 76.4% INTEREST

THE SOUTH HALF OF THE SOUTHWEST QUARTER OF SECTION 16, TOWNSHIP 2 NORTH,
RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY,
ARIZONA;

EXCEPT ALL MINERAL DEPOSITS AND RIGHTS AS RESERVED BY STATE OF ARIZONA IN
DEED RECORDED AS BOOK 360 OF DEEDS, PAGE 10, RECORDS OF MARICOPA COUNTY,
ARIZONA. ,

PARCEL NO. §: -

AS TO AN UNDIVIDED 23.6% INTEREST

THE SOUTHEAST QUARTER OF SECTION 17, TOWNSHIP 2 NORTH, RANGE 6 WEST OF THR
GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA.
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PARCEL NO. 11:

THE EAST HALF OF THE NORTHWEST QUARTER OF SECTION 29, TOWNSHIP 2NORTH,
RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY,
ARIZONA;

. EXCEPT THAT PORTION OF SAID EAST HALF OF THE NORTHWEST QUARTER OF SATD

SECTION 29 WHICH LIES WITHIN A STRIF OF LAND 308 FEET IN WiDTH, BEING 134 FEET
WIDE ON EACH SIDE OF THE FOLLOWING DESCRIBED LINE;

BEGINNING AT A POINT ON THE WEST LINE OF SAID SECTION 29, WHICH POINT BEARS _
SOUTH 00°00'38" WEST, 1478.55 FEET FROM THE NORTHWEST CORNER OF SAID SECTION 29;
THENCE SOUTH 75°04'23" EAST, SOUTH 470.76 FEET TO A POINT ON THE EAST LINE OF SAID

SECTION 29, WHICH POINT BEARS SOUTH 00°0323" WEST, 243.17 FEET FROM THE EAST
QUARTER CORNER OF SAID SECTION 20;

PARCEL NO. 13:

THE NORTHEAST QUARTER OF SECT10N 20, TOWNSHIP 2 NORTH, RANGE 6 WEST OF THE
GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA.

PARCEL NO. 14z

THE SOUTHEAST QUARTER OF SECT10N 20, TOWNSHIP 2 NORTH, RANGE 6 WEST OF THE
GILA AND SALT RIVER BASE AND MERIDIAN, MARICOFA COUNTY, ARIZONA.

EXCEPT THE SOUTHWEST QUARTER OF THE SOUTHEAST QUARTER OF SECT10N 20,
TOWNSHIP 2 NORTH, RANGE 6§ WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN,
MARICOPA COUNTY, ARIZONA,
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PARCEL NO. 1:
THE NORTH HALF OF SECTION 20, TOWNSHIF 2 NORTH, RANGE 6 WEST OF THE GILA AND -
SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA.

EXCEPT THE NORTHEAST QUARTER OF SECT10N 20, TOWNSHIP 2 NORTH, RANGE 6 WEST
OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA.

PARCEL NO. 2

THE SOUTHWEST QUARTER OF THE SOUTHEAST QUARTER SECTION 20, TOWNSHIP 2
NORTH, RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA
COUNTY, ARIZONA.

PARCEL NO. 3:
AS TO AN UNDIVIDED 23,6% INTEREST

THE NORTH HALF OF THE SOUTHWEST QUARTER OF SECTION 16, TOWNSHIP 2 NORTH,
RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY,
ARIZONA,

EXCEFT THE NORTH 262,91 FEET OF THE SQUTH 303.26 FEET OF THE FAST 154.00 FEET OF
THE NORTH HALF OF THE SOUTHWEST QUARTER OF SECTION 16; TOWNSHIP 2 NORTH,
RANGE 6 WEST OF THE GILA AND SALT RIVER MERIDIAN, MARICOPA COUNTY, ARIZONA;

EXCEPT THE. SOUTH 282.91 FEET OF THE NORTH 476.97 FEET OF THE EAST 154.00 FEET OF
THE NORTH HALF OF THE SOUTHWEST QUARTER OF SECTION 16, TOWNSHIP 2 NORTH,
RANGE 6 WEST OF THE GILA AND SALT RIVER MERIDIAN, MARICOPA COUNTY, ARIZONA;
AND : ‘

EXCEPT ALL MINERAL DEPOSITS AND RIGHTS AS RESERVED BY STATE OF ARIZONA IN
DEED RECORDED AS BOOK 360 OF DEEDS, PAGE 10, RECORDS OF MARICOPA COUNTY,
ARIZONA.

PARCEL NO. 4:

AS TO AN UNDIVIDED 23.6% INTEREST

THE SOUTH HALF OF THE SOUTHWEST QUARTER OF SECTION 16, TOWNSHIP 2 NORTH,
RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY,
ARIZONA; -

EXCEPT ALL MINERAL DEPOSITS AND RIGHTS AS RESERVED BY STATE OF ARIZONA IN
DEED RECORDED AS BOOK 360 OF DEEDS, PAGE 10, RECORDS OF MARICOPA COUNTY,
ARIZONA,

PARCEL NO. §!

AS TQ AN UNDIVIDED 76.4% INTEREST

THE SOUTHEAST QUARTER OF SECTION 17, TOWNSHIP 2 NORTH, RANGE 6 WEST OF THE
GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA.
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PARCEL NO. 6:

“T'HE NORTH HALF OF THE SDUTHEAST QUARTER OF SECTION 30, TOWNSHIP 2 NORTH,

RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN; MARICOPA COUNTY,
ARIZONA.

PARCELNO. 7
THE SOUTH HALF OF THE SOUTHEAST QUARTER OF SECTION 30, TOWNSHIP 2 NORTH,

RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY
ARIZONA.

"PARCEL NO. 8;-

THE EAST HALF OF THE NOKTHEAST QUARTER OF SECTION 30, TOWNSHIP 3 NOKTH
RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY,
ARIZONA;

EXCEPT THEREFROM THAT PORTION WHICH LIES WITHIN A STRIP OF LAND 308 FEET IN
WIDTH, BEING 154 FEET WIDE ON EACH SIDE OF THE FOLLOWING DESCRIBED LINE:

BEGINNING AT A FOINT ON THE WEST LINE OF SECTION 30, WHICH POINT BEARS SOUTH
00°00'05" WEST, 75.94 FEET FROM THE NORTHWEST CORNER OF SAID SECTION 30;

THENCB SOUTH 75%07'10" EAST, 2690.74 FEET TO A BEARING EQUATION POINT, AT WHICH
POINT SOUTH 75507'10" EAST-SOUTH 75°0423" EAST;

THENCE SOUTH 75°04°73" EAST, 244544 FEET TO A POINT ON THE LINE COMMON TO SAID
SECTION 29 AND 30, TOWNSHIP 2 NORTH, RANGE 6 WEST, WHICH POINT BEARS 50°00'38"
WEST, 1476.85 FEET FROM THE SECTION CORNER COMMON TO SECTION 19, 20, 29 AND 30,
TOWNSHIP 2 NORTH, RANGE 6 WEST;

THENCE CONTINUING SOUTH 75°04'23" EAST, TO THE EAST LINE OF SAID WEST HALF OF
THE NORTHWEST QUARTER OF SECTION 29; AND

EXCEPT THEREFROM THOSE PORTIONS LYING WITH THE FOLLOWING DESCRIBED
PARCELS OF LAND:

TRACTNO. 1:

BEGINNING AT A POINT ON THE LINE COMMON TO SAID SECTIONS 29 AND 30, WHICH
POINT BEARS SOUTH 00°00'38" WEST, 475.85 FEET FROM THE CORNER COMMON TO
SECTIONS 19, 20, 29 AND 30;

THENCE NORTH 89°39'22" WEST, 33.00 FEET;

THENCE SOUTH 08°1927" WEST, 809.17 FEET TO THE EXISTING NORTHERLY RIGHT-OF-WAY
1.INE, A DISTANCE OF 31042 FEET;

THENCE NORTH 04729'47" WEST, 361,77 FEET;

THENCE NORTH 09°31'38" WEST 507.51 FEET;

THENCE NORTH §9°59'22" WEST, 33.00 FEET TO THE POINT OF BEGINNING,
TRACTNO. 2; -
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BEGINNING AT A POINT ON THE LINE COMMON TO SATD SECTIONS 29 and 30, WHICH POINT
BEARS SOUTH 00°00'38" EAST 2505.94 FEET FROM THE CORNER COMMON TO SECTIONS 29,
30, 31 AND 32;

THENCE NORTH 89°39'22" WEST, 33.00 FEET,

THENCE NORTH 07°33'28" WEST, 888,33 FEET TO THE EXISTING SOUTHERLY RIGHT-OF-WAY
LINE OF INTERSTATE HIGHWAY TO (EHRENBERG-FHOENIX HIGHWAY);

THENCE SOUTH 75“04‘23“ EAST, ALONG SAID RIGHT-OF-WAY LINE, A DISTANCE OF 31042

- FEET;

THENCE SOUTH 06°19'27" WEST, 809.17 .FEBT;
THENCE NORTH 89°3922" WEST, 33.00 FEET TO THE POINT OF BEGINNING; AND

EXCEPT THEREFROM ANY PORTION LYING WITHIN THE FOLLOWING DESCRIBED PARCEL
OF LAND:

BEGINNIN G AT THE NORTHEAST CORNER. OF SECTION 30;

THENCE WEST ALONG THE NORTH SECTION LINE 511 FEET;

THENCE SOUTH 90 FEET;

THENCE WEST 50 FEET};

THENCE SOUTH 1098 FEET;

THENCE EAST ALONG THE NORTHERLY RIGHT-OF-WAY LINE OF INTERSTATE HIGHWAY
10 (EHRENBERG-PHOENIX HIGHWAY) TO A POINT COMMON TO SECTION 29 AND 30,
TOWNSHIP 2 NORTH, RANGE 5 WEST;

THENCE NORTH ALONG THE EAST SECTION LINE TO THE POINT OF BEGINNING.

PARCEL NO. %

THAT PORTION OF THE NORTHEAST QUARTER OF SECTION 30, TOWNSHIP 2 NORTH,
RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY,
ARIZONA, DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF SECTION 30;

THENCE WEST ALONG THE NORTH SECTION LINE 511 FEET;

THENCE SOUTH 90 FEET;

THENCE WEST 50 FEET;

THENCE SOUTH 1093 FEET;

THENCE EAST ALONG THEN NORTHERLY RIGHT-OF-WAY LINE OF INTERSTATE NO

(EHRENBERG-PHOENIX HIGHWAY) TO A POINT COMMON TO SECTIONS 29 AND 30,
TOWNSHIP 2 NORTH, RANGE 6 WEST;
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THENCE NORTH ALONG THE EAST SECTION LINE TO THE POINT OF BEGINNING;
EXCEPT THAT PORTION LYING WITH THE FOLLOWING DESCRIBED PARCEL OF LAND.
BEGINNING AT A POINT ON THE LINE COMMON TO SAID SECTIONS 29 AND 30, WHICH
POINT SOUTH 00°0038" WEST, 476,85 FEET FROM THE CORNER COMMON TO SECTIONS 19,
29 AND 30;

THENCE NORTH 59°59%2", 33.00 FEET;

THENCE SOUTH 05°1927% WEST, §09.17 FEET TO THE EXISTING NORTHERLY RIGHT-OF-WAY
LINE OF INTERSTATE HIGHWAY 10 (EHRENBERG-PHOENIX HIGHWAY);

THENCE SOUTH 75°04'23" BAST, ALONG SAID RIGHT-QF-WAY LINE, A DISTANCE OF 3104242
FEET;

THENCE NORTH 04729'47" WEST, 381.77 FEET;
THENCE NORTH 09°51'36" WEST, 507.51 FEET:
THENCE NORTH 89°39'72" WEST, 33.00 FEET TO THE POINT OF BEGINNING.

- PARCEL NO. 10:

THE WEST HALF OF THE NORTHFAST QUARTER OF SECTION 30, TOWNSHIP 2 NORTH,
RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COQUNTY,
ARIZONA;

EXCEPT THEREFROM THAT PORTION WHICH LIES WITHIN A STRIP OF LAND 308 FEET IN
WIDTH, BEING 154 FEET WIDE ON EACH SIDE OF THE FOLLOWING DESCRIBED LINE;

BEGINNING AT A POINT ON THE WEST LINE OF SECTION 30, WHICH POINT BEARS SOUTH
00°00'05" WEST, 76.94 FEET FROM THE NORTHWEST CORNER OF SAID SECTION 30; THENCE
SOUTH 75°07'10" EAST, 2990.74 FEET TO A BEARING EQUATION POINT, AT WHICH POINT
SOUTH 75°07'10" EAST, SOUTH 75°04'23" EAST;

THENCE SOUTH 75°04723" EAST, 2445.44 FEET TO A POINT ON THE LINE;

COMMON TG SAID SECTION 29 AND 30, TOWNSHIP 2 NORTH, RANGE 6 WEST, WHICH POINT
BEARS SOUTH 00°00'38" WEST, 1476.83 FEET FROM THE SECTION CORNER COMMON TO
SECTION 19, 20, 29 AND 30, TOWNSHIP 2 NORTH, RANGE 6 WEST;

THENCE CONTINUING SOUTH 75°0423" EAST TO THE EAST LINE OF SAID WEST HALF OF
‘THE NORTHWEST QUARTER OF SECTION 29.

PARCEL NO., 12:

THE WEST HALF OF THE NORTHWEST QUARTER OF SECTION 29, TOWNSHIP 2 NORTH,
RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY,
. ARTZONA;

EXCEPT THEREFROM THOSE PORTION LYING WITH THE FOLLOWING DESCRIBED PARCELS
OF LAND;
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TRACTNO. ¥

BEGINNING AT A POINT ON THE LINE COMMON TO SAID SECTIONS 29 AND 30, WHICH
POINT BEARS SOUTH 00°00'38" WEST, 476.85 FEET FROM THE CORNER COMMON TO
SECTIONS 19,20, 29 AND 30;

THENCE NORTH 89°5922"W, 33.00 FEET}

THENCE SOUTH 087°1927"W, 809.17 FEET TO THE EXISTING NORTHERLY RIGHT-OF-WAY

'LINE OF INTERSTATE HIGHWAY 10 (EHRENBERG-PHOENIX HIGHWAY);

THENCE SOUTH 75°04'23" EAST, ALONG SAID RIGHT-OF-WAY LINE, A DISTANCE OF 310.42
FEET: _

THENCE NORTH 04°29'47" WEST, 381.77 FEET;

THENCE NORTH 09°51'35* WEST, 507.51 FEET:

THENCE NORTH 89°59'22" WEST, 33.00 FEET TO THE POINT OF BEGINNING,

TRACT NO. 2:

BEGINNING AT A POINT ON THE LINE COMMON TO SAID SECTIONS 29 AND 30, WHICH
POINT BEARS NORTH 00°00'38” WEST, 476.85 FEET FROM THE CORNER COMMON TO
SECTIONS 19, 20, 29 AND 30;

THENCE NORTH 89°59"22" WEST, 33.00 FEET;

THENCE SOUTH 08°19'27" WEST, £09.17 FEET TO THE EXISTING NORTHERLY RIGHT-OF-WAY
LINE OF INTERSTATE HIGHWAY 10 (EHRENBERG-PHOENIX HIGHWAY);

THENCE SQUTH 75°04'23" EAST, ALONG SAID RIGHT-QF-WAY LINE, A DISTANCE OF 310.42
FEET;

THENCE SOUTH 08°1927" WEST, 809.17 FEET;
THENCE NORTH 89°39'22" WEST, 33.00 FEET TO THE POINT OF BEGINNING; AND

EXCEPT THEREFROM ANY PORTION LYING WITHIN THE FOLLOWING DESCRIBED PARCEL
OF LAND;

BEGINNING AT THE NORTHEAST CORNER OF SECTION 30;

THENCE WEST ALONG THE NORTH SECTION LINE 311 FEET;

THENCE SOUTH 90 FEET;

THENCE WEST 30 FEET;

THENCE SOUTH 1098 FEET;

THENCE EAST ALONG THE NORTHERLY RIGHT-OF-WAY LINE OF INTERSTATE HIGHWAY
10 (EHRENBERG-PHOENIX HIGHWAY) TO A POINT COMMON TO SECTIONS 29 AND 30,
TOWNSHIP 2 NORTH, RANGE 6 WEST;

THENCE NORTH ALONG THR EAST SECTION LINE TO THE POINT OF BEGINNING.
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First American
Title Insurance Company

February 28, 2013

New World Properties, Inc.
8540 E. McDowell Rd., #90
Mesa, AZ 85207

Re:  Petition for Declaratory Order regarding Validity of Infrastructure Coordinating and
Financing Agreement (“ICFA”): First American Title Insurance Company, as Trustee of Trust
No. 8559, and not personally (“The Trust”) Authorization of New World Properties, Inc.
(¢‘NWP!’)

To Whom It May Concern:

The Trust Beneficiaries have determined that it is in the best interest of The Trust to
determine the validity of the ICFA. By this letter, The Trust acting pursuant to the direction of
its Trust Beneficiaries, hereby appoints and authorizes NWP to take any and all actions on behalf
of The Trust as such relate to the above referenced Petition. This includes retaining legal
counsel, filing documents at the Arizona Corporation Commission, providing testimony and any
other actions deemed by NWP to be in the best interest of The Trust.

Sincerely,

NEiwey

Simin Berry, MBA
Senior Trust Officer

P. O. Box 52023 » Phoenix. AZ 85072
rer {602)685-7033 » rax (602)685-7029
siberry@firstam.com
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DOCKET NO. W-20446A-11-0124 ET AL.

EXHIBIT A

GLOBAL WATER

Corporate Structure

- Global Water Resources, Inc. -~
Delaware “C" Corp
s Q.ocm:Eﬂwmngmum!w:n.r_wn. :

L7 Global Water, LLG
7. Delaware LLC ,

G Delaware LLC -
- Regulated Holdco. |

v ,cs._,mucv_mnoaio_nnow )

Ly

Global Water - Santa Cruz
Water Company, Inc.

Effective 1/1/06
(Arizona “C" Corp)

Global Water - Palo Verde Balterra Sewer Corp. CP Water Company
Utilities Company, Inc. ( Arizana “C" Corp) (Arizona “C" Corp)
Effective 1/106

{Arizona “C" Corp)

Hassayampa Utility
A . Company, Inc.

Global Water — Picacho

A

Global Water — Picacho

(Arizona “C" Corp)

Cove Water Company, Inc. Cove Utilities Company, Inc.
{Arizona “C” Corp) (Arizona "C" Corp)
Y
West Maricopa Combine, Inc.
( Arizona “C” Corp)
Y
R v ¢ v v
Willow Valley Water Water Utility of Northern Valencia Water Water Utility of Water Utility of
Company, Inc. Scottsdale, Inc. Company, Inc. Greater Buckeye, Inc. Greater Tonopah, Inc.
{Arizona “C* Corp) (Arizona “C" Corp) {Arizona “C" Corp) (Arizona “C” Corp) {Arizona “C" Corp)

72730

DECISION NO.
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OFFICIAL RECORDS OF

FIRST AMERICAN TITLE MARICOPA COUNTY RECORDER
BELEN DPURCELL
% 20060539366 07/13/2006 04:07

WHEN RECORDED RETURN TO (/3 < ELECTRONIC RECORDING

GlobalWaterResoumes, LLC S D ARAD AT o
21410N. 19% Avenue \ \ S b
Suite201 =~ Q)

Phoenix, Atizona 85027

4120452

' AGREEMENT (this “Agreement”) is entered into as of July u 2006 betveen Global Watet
Resources, LLC, a Delaware limited liability company (FGWR” and “Coordinator”™) and First
American Title Insurance Company, a Califoinia corporation as trustee under Trust No, 8559
("Landowner") as to the parcels described on Exhibit A attached hereto and, when opuon nghts
are exercised, as to the parcels described on Exhibit A-1 attached hiereto.

RECITALS

A. Coordinator is engaged in the business of, among other things, acquiting and
consolidating water and wastewater utilities, coordinating the provision of water, wastewater and
reclaimed water services to landowners through Coordinator's regulated public service
corporation affiliates and providing services or benefits to landowners, such as: (i) developing
master utility plans for services including natural gas, electricity, cable television, Intemnet,
intranet, and telecotmunications; (i) providing coordination of construction services for water,
teclaimed water and wastewater treatmient facilities, and (iii) ptoviding financing for the
provision of infrasthucture in advance of growth. Coordinator’s sérvices to be provided pursuant
to this Agreement shall, howevet, be provided as set forth hereinafter.

B. Coordinator owns several regulated utilitics in the State of Arizons and is in the
process of aoquiring West Maricopa Combine, Inc. (“WMC”), an Arizona corporation, the
holding company for five regulated water utilities inclading Water Utility of Greater Tonopah,
The. (“WUGT”), an Arizona corporation, the result of which is expected to inchide serving the
Landowner’s property known as Copperleaf (the “Land”) as more pa"rticulalrly described in
Exhibits A and A-1 to this Agreement. Coordinator intends to coordinate and fatilitate water
utility service to the Land throiigh WUGT and any and all of Landowner's obligations under this

1
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Agreement relating to water utility service are contingenit on final closing of the acquisition of
WMC and WUGT. Upon such closing and approval, WMC and WUGT will be wholly owned
subsidiaries of Global Water, Iic., a wholly ownied subsidiary of GWR, Coordinator represents
and warrants: (1) that the acquisition of WMC and WUGT does not require appiroval of the
Arizona Corporation Commission ("ACC"); (2) that Coordinator has full power to carty out the
transactions provided for in this Agreement; (3) that Coordinator is not a paity to any bankruptcy
or similar proceeding, nor to the best of Coordinator's knowledge, are there any other matters
pending which would adversely affect Coordinator's ability to perform the services set forth in
this Agreement; (4) and that Coordinator has the financial capacity and experience to oversee
and financially guarantee and hereby does guarantee to Landowner that Coordinator's
subsidiaties will have sufficient financial resources to provide the Utility Services described in
this Agreement. : -

C.  Coordinator has formed a wastewater utility referred to as Hassayampa Utility
Company, Inc. (“HUC”) in order to serve the Land and other propertics in the area, and hag filed
an application with the ACC for issuance of a Certificate of Convenience and Necessity
(“CC&N™) to provide public wastewater utility service in the State of Arizona, HUC's pending
application for issuance of a CC&N pertainis to another development and currently is before the
ACC under Docket No SW-20422A-05-0659. HUC is a wholly owned subsidiaty of Global
Water, Inc., a wholly owned subsidiary of GWR. Coordinator provides equity and will provide
equity for its subsidiaries’ capital constraction and improvements,

D. It is Coordinator’s intention in this Agreement to coordinate the provision of
integrated water, wastewater, and reclaimed water plant and services, and those related services,
to the Land. Within thirty (30) days of the closing of the acquisition of WMC and WUGT by
Coordinator, Coordinator shall coordinate and arrange for the filing of CC&N extension
applications by WUGT and HUC as necessary with the ACC to provide water, reclaimed water,

.and wastewater service (collectively, “Utility Services”) to the Land as well as other Jand,

Coordinator shall consult and coordifiate with the Landowners regarding such filing. To the best
of Coordinator’s actual knowledge, there are no laws, restrictions or other agresments which may
prevent Coordinator from obtaining all the governmental anthorizations described in this
Agreement, including the CC&N extension and approvals from the ACC. Coordinator does not
have an agreement with any third party (other than a financing agreement with its lenders) under

2
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which Coordinator or its successors in interest is or could become obligated to (i) sell HUC or
WUGT or any portion thereof to a third party, or (i) grant, transfer, or dedicate any pait of
HUC’s or WUGT’s assets to a third party, Under this Agreeinent, Coordinator shall facilitate
and arrange the provision of water, wastewater and reclaimed water services o the Land through
WUGT and HUC, and Coordinator shall financially guarantée to Landowner that WUGT and
HUC will have sufficient financial resources to provide water, wastewater and reclaimed water
service to the Land. Landowner's obligations under this Agreement relating to wastewater
setvice are contingent on HUC obtaining a valid CC&N from the ACC and extending its CC&N
to include the Land, and Coordinator's continuing financial gumantees as set forth in this
Agreement, Landowier's obligations under this Agreement relating to water service are
contingent on WUGT obtaining a final order from the ACC extending WUGT's CC&N to
include the Land, and Coordinator's financial guarantees as set forth in this Agreement. Under
this Agreement, Coordinator, WUGT and HUC shall be responsible for any and all engincering,
design, construction, licensing, permitting, payment and financing for and of any and all water,
wastewater, and reclaimed water plant, production, treatment, storage, pumping, and delivery
facilities constructed on or off the Land or oh Coordinator’s, WUGT’s or HUC’s properties to
the Delivery Points as defined below (the “Off-Site Facilities™), necéssary to provide water,
reclaimed water, and wastewater service to the Land, and shall hold Landowner harmless from
any liens or additional charges on the Land resulting from Coordinator’s, WUGT’s, and HUC’s
provision of services to the Delivery Points as set forth in this Agreement. Under this
Agreement, “Off-Site Facilities” means those water, reclaimed water, and wastewater facilities to
be constructed by Coordinator or its subsidiaries under this Agreement, including all water,
reclaimed water, and wastewater plant, production, treatment, transmission, storage, pumping,
and delivery facilities constructed either off the Land, on the Land (but expressly excluding any
delivery systems to the actual end-users on the Land), or on Coordinator’s, WUGT’s or HUCs
properties to the Delivery Points as further defined and set forth on attached Exhibit H.
Landowner shall not have any additional financial responsibilities for Off-Site Facilities,
including additional charges or hook-up fees intended to reimburse Coordinator, HUC and/or
WUGT for Off-Site Facilities costs, except as set forth in this Agreement,
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E. Landowner is the fee simple ownér of that certain real propérty locited in
Maricopa County, Arizona, the legal désciiption of which is included on the attached Exhibit A
(the “Land”). _

F. - To protect Landowner’s long-ternii investinent in the Land and to ensure that the
Land has access to essential utility setvices, the Landowner desires to engage Coordinator to
provide various services including arranging and coordinating for the Landowner the provision
of water, reclaimied water, and wastewater utility services, and related services, by WUGT and
HUC with respect to the Land pursuant to the terms and conditions lereinafter set forth.
Landowner will work with WUGT and HUC to incliade the Land in WUGT’s and HUC’s CC&N
service areas as necessary. Landowner may entitle and sell the land in whole, i part, or in
multiple phases to entities for future development. Through Coordinator, Landowner has
requested water, reclaimed water and wastewater services from WUGT and HUC, and GWR
through WUGT and HUC has, subject to the terms of this Agreement and as othierwise legally
permitied, agreed to provide such services to Landowner, including the financing and
construction of any and all Off-Site Facilities necessary to provide water, reclaimed water and
wastewater services ta the Land. Coordinator shall facilitate and arrange for WUGT and HUC to
provide “will serve™ letters contemporaneously with the execution of this Agreement in a form
consistent with Exhibit I and shall provide notices of intent to serve as required by governmental
agencies from WUGT and HUC for Landowner, In the event WUGT and HUC do not provide
such will serve lefters and notice of intent to serve to Landowner, any amounts paid by
Landowner under this Agreement shall remain in an interest bedring escrow account as set forth
hereinafier untii WUGT and HUC provide such will serve letters and notices of intent. If
WUGT and HUC fail to provide such letters and notices within 90 days of the date of this
Agreement, Landowner shall have the right to a refund of any and all monies in such escrow
account, including accrued interest. The Parties acknowledge that all Utility Services will be
provided by WUGT and HUC, and that Coordinator itself does not provide Utility Services.

G. The Parties acknowledge that the approval or extension of WUGT"s and HUC's
CC&Ns may not be finalized until such time as the appropriate Arizona Department of Water
Resources (FADWR™), Arizona Department of Environmental Quality (“ADEQ"), Maricopa
County Envitonmental Services Department (“MCESD™) and Maricopa Association of
Governments (“MAG”) permits gmd approvals are in place.

4
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H  The parties recognize and acknowledge that this Agreethent is a finncing,
coordination and option agrsemént only as rore fully set forth herein. The fées conterplated in
this Agreemernt répresent &n approximation of the cariying costs associated with interest and
capitalized intefest associated with the financing of infrasfructure for the benefit of the
Laridowner or it§ suctessors until sich titne as the raiés associated from the provision of setvices
within the areas to be served as contémplated by thi§ agreement generate sufficient revenue to
carry the ongoing carrying costs for this infrastructure, Coordinator shall bear the risk that the
approximation of the cartying costs does iiot match actual carrying costs, and Landowner shall
not be required to pay any additional amounit to Coordinator or to otheis for carrying costs.
Nothihg in this Agreement should be consttued as a payment of principal, a conttibution or
advance to the utjlities and will bear no repayinent of any kind or nature in the future, unless
otherwise agreed by the Paities, or except as otherwise required in this Agre¢inent.

I  The Parties recognize, acknowledge and agree that the wistewatér provisions of
this Agreement are contingent upon one twenty (20) acre wastewater treatment site, with an
option for up to 10 additional contigious acres as described in subsection 3.5, for a Water
Reclamation Facility (“WRE™), as outlined in the MAG 208 document filed by HUC on May 8,
2006, being deeded to HUC within 60 days of signing this Agreement or as soon thereafler as is
reasonably possible under applicable Arizona laws. Any change to thie site location identified in
the MAG 208 proceedings will require Landowner’s written consént, not to be unreasonably
withheld, and, if required, Coordinator shall seek to obtain an amendment to the MAG 208 Plan.
The Parties also recognize, acknowledge and agres that the water supply obligations of this
Agreement are contingent upon a three (3) acre water treatment plant (“WTP”) site being deeded
to Coordinator or to WUGT within twelve months of the execution of this Agreement or as soon
thereafter as is reasonably possible under applicable Arizona laws. The WTP site can be located
within the open space requiréments of Maricopa County. In the event HUC and/or Coordinator
fail to satisfy and/or meet, or more likely than not will not be able to meet, any and all CC&N
conditions or other regulatory requirenients, or other conditions and performance requirements
set forth in this Agreement for water, reclaivned watet and/or wastewater seivices as provided for
hercin, the land for the WRF shall revért immediately to Landowner and HUC and/or
Coordinator shall deed such land in fée with no encambrances to Landowner within 60 days of
such failure. In the event WUGT and/or Coordinator fail fo satisfy and/or mest, or miore likely

5
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than hot will not be able to méet, aiy and all CC&N conditions or othér regulatory
requirernents, of othier coniditions and performarice requiréments set forth in this Agreemient for
water services as provided for hereir, the land for the WTP shall revert imimediately to
Landowner and WUGT and/or Coordinator shall déed such land in fée with no encumbrances to
Landowner within 60 days of such failure, In these events, Coordinator shall execute any and all
necessary additional documerits 1o effectuste such reversion to Landowner within ten (10) days
of Landowner's writién request. The locations of the WRF and WTP must be reasonably
approved in wiiting by the Landowher, and any chenges to the approved locations shall require
the Landowner’s additional writtén approval and will oceur upon Landowher's reasonable
request. The proposed WRF locations as subinitted on the MAG 208 filing are identified on
Exhibit H. '

B The Parties recognize, acknowledge and agree that this Agreement is contingent
upon the acquisition of WMC and WUGT by Coordinator or its affiliates. It is further
recognized, acknowledged and agreed that $500 per EDU of the Landowner Payment described

in subse¢ction 4.1 will be allocated toward the aoqmsmon purchase price of WMC and all its
subsidiaries.

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the Parties hereto agree as follows:

1. Obligations of Coordinator. Upon execution of this Agreement, Coordinator shatl
use its best efforts to complete the acquisition of WMC and WUGT, and upon such acquisition,
Coordinator shall facilitate, arrange and/or coordinate with WUGT and HUC to provide Utility
Services to Landowner, including witliout limitation, obtaining any and all necessary permits and-
approvals from the ACC, ADWR, ADEQ, MCESD and MAG for WUGT and HUC lawfully to
provide timely Utility Setvices to the Land, which will contzin approximately 3,750 EDUs. In
retwrn for the payments by Landowner herein, and subject to the terms heiein, Coordinator,
through WUGT and HUC, shall construct any and all water, reclaimed water, and wastewater
treatment plant, delivery facilities and lines required 5y the development plan to the Delivery
Points and to a reclaimed water storage facility within the Land, at locations to be requested by
Coordinator or Landownet consistent with the development master plan and plats, and approved
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by Lanidowner (the “Delivery. Points™). Delivery Points hiave béen estimated based on the

curret site plan and noted on Exhibit H.  Coordinator shall achieve substantial coniplétion of .

the WTP and WRF within 18 months of the issuanice of the Start Wotk Notice ("SWN")
described in subsection 4.1 below including any and all Off-Site Facilities, Coordiriator shall
and hereby does financially guarantee to Landowier that WUGT and HUC shall have sufficient

financial resourtes t construct thie sppropriate water, reclaimed watée, and wastowater facilities

to provide witer, reclairhed water and wastewater services to the Land for approximately 3,750
EDUs, It is estimated that it may take up to eighteen (18) months to obtain all necessary
petmits and/or approvals contemplated by thi§ Agreement. Following satisfiction of the
conditions and regulatory approvals set forth above,” Landowner may in its absolute discretion
issue a SWN to Coordinator to comimeiite construction. Upon issiance of soch notice,
Coordiniator shall commence bidding of construction services. Coordinztor shafl facilitate the
cofistruction and achieve substantial completion within 18 monthis from the déte of such nofice as
referenced below.

2. Coordination with. WOGT and HUC. Coordinator shall coopefate with
Landowner as reasonably requested by Landowner and shall arrange and obtain the list of
services on Exhibit D hereto for Landowner to be provided from WUGT and HUC, subject 1o
obtaining the applicable regulatory approvals. Landowner or any successor to Landowner
desiring the delivery of Utility Services to any portion of the Land from the Delivery Points must
enter inito separate Water Facilities Extension and Wastewater Facilities Extension Agreements
(the “Extension Agreements™) with WUGT and HUC respectively, at or prior to the time any
portion of the Land has received final plat approval from Maricopa Couiity (“Plat Approval™)
unless othierwise agreed by the Partics. The Extension Agreements shall not contain any chargés
or fees for the oost of Off-Site Facilities or related services provided to the Delivery Points,
inclnding any administrative or oversight charges. To the extent either WUGT ot HUC requests
that Lanidowner contribute or finance additional monies for Off-Sité Facilities to provide water,
reclaimed watet or wastewater service to the Land, Coordinator hereby acknowledges and agreés
that Landowmner shall not be responsible for payment of such additional costs for Off-Site
Facilities to WUGT or HUC. Rather, Coordinator shall be responsible for payment of any and
all such additional costs for Off-Site Facilities as requested by WUGT or HUC or as otherwise
fequired. At Landowner's optioir, Landowner may pay WUGT or HUC for such additional costs
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for Off-Site Facilities, and Landowrier then may offset and deduct any such payments to WUOGT
or HUC against any remaining amourits due to Coordinator under this Agreement. Unless
otherwise agieed and negotiated by the Partics, which the Parties apree to do in good faith, the
Exiension Agresmert shall be in the form attached hereto as Exhibits E and F, subject to the
approval of the ACC.

3. Obligations of Landowner. Landowner agrees to coopétate with Coordinator as
reasonably requested by Coordinator and agrees to provide all information and documentation
reasonably available fo Landowner about the Land reasonably necessary for Coordinator to
comply with its obligations under this Agreement. The site plan antxcxpatnd at the time of this
Agreement for the Land is attached hereto as Exhibit B, Landowner may make changes to the
site plan at Landowner’s discretion (so long as such changes do not materially affect the
obligations of the Parties herein), or the site plan will change consistent with Maricopa County
decisions and requirements, and such changes shall be isicorporated into this Agreement when
received by Coordinator.

3.1 Inaddition, Landowner agrees to grant to WUGT and HUC, all reasonably
necessary easements and rights of way on the Land requested by Coordinator and agreed
by Landowner for the construction and installation and subsequent operation,
maintenance and repair of the Utility Services. As determined and reasonably agreed by
the Parties, such casements and rights of way shall be of adequate size, location and
configuration so as to allow WUGT and HUC, when the Land is developed by
Landowner or its successors, ready and all weather access to all facifities for maintenance
and repairs and other activities reasonably necessary to provide safe and reliable water,
reclaimed water, and wastewater Utility Services in a timely manner, Landowner is not
required to provide any easements or access to any locations outside of the Land.

3.2  Assured Water Supply = Once WUGT has constructed the WTP and has a
pressurized water system inclusive of liydrants on the portion of tie Land where
Landowner needs and hias requested water, and except as otherwise provided in this
Agreement, the Parties agree that Landowner will pay the ACC Tariff rates for water
provided by WUGT, including construction water. Coordinator shall coordinate and
negotiate with WUGT for a credit or reimbursement to Landowner in an amount equal to
Landowner's ressonable expenditures and reasonable costs to provide any non-
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groundwater water resources or Type 2 right to WUGT pursuant fo subséction 3.2.1
below. In order for the credit of reimbursement to occur, WUGT itist own of cotitrol the
non-groundwater water resource or Type 2 fight provided by Landowner. The reclaimed
water Tariff rate shall apply to any water WUGT provides to Landowner for initerim uses
on parcels that will use reclaimed water long term, such as golf course watering, lake fill
and refill, and common area watering. Landowner agrees to not apply for a Certificate of
Assured Water Supply before January 1, 2007 to allow Coordinator the opportinity to
research the option of obtaining an Assured Water Supply Designation.

3.2.1 Coordinator is currently planning to have WUGT obtain an Assured Water
Supply Designation (“Designation™) from ADWR to serve WUGT’s service area. This
subsectiort 3.2.1 shall apply only if Coordinator or WUGT secure a Designation. As

Landowner at its discretion ceases to utilize the appurtenant grandfathered groundwater -

withdrawal rights on the Land or any phase of the Land for which a final plat has not yet

been approved, for farming or raising of stock, and for construction or development -

purposes, Landowner will submit an application to ADWR to extingunish the Irrigation
Grandfathered Rights and Type 1 Rights appurtenant to these areas, and will transfer the
extinguishment credits to WUGT in consideration of WUGT’s provisich of an assured
water supply for the Land. Landowner or its successor may at their discretion retain the
Type 1 Rights appurtenant to a parcel of land to utilize long term in conjunction with
development of hot spring facilities on the Land. To the extent the Irrigation
Grandfathered Rights, Type 1 Rights, or altemative water supplies provided by
Landowner to WUGT at the time set forth in Section 3.2 and pursuant to this subsection
3.2.1 are insufficient to provide the quantity of water necessary to meet the rieeds of
certain hon-residential uses, including water féatures, hot spring facilities, turfirelated
facility watering, lakes, and golf course uses, Landowner agrees to provide Type 2 rights,
Type 1 rights delivered from other portions of the Land that have not yet received final
plat approval, long-term storage credits and/or a recovery well permit, or an acceptable
alterative water supply, that may be used to serve these uses in a manner that is
consistent with ADWR’s consistency with management goal requirements and that, if
applicable, does not result in an increase to any replenishment obligation of WUGT
(unless Landowner satisfies such obligation) umil the Land is genetating enough
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reclaimed water for those putposes. Coordinator shall negotiate and coordinate with
WUGT to withdraw and serve such Type 2 water, Type 1 water, stored water or
alternative water to Landowner upon request as set forth in this Agreethent.
Notwithstanding the provisions in this subsection, Coordinator will indeminify
Landowner for any actions taken by Coordinator or its subsidiaries that demonstrably
harms Landowner’s priofity to physically available water below Landownei’s property as
determined in the ADWR's Analysis of Assured Water Supply (“Analysis™) niumber 28-
401401.0000 dated Janwary 3, 2005. Coordinator’s indemmity shall be limited to the
obligation to timely provide an equivalent amount of physically available water of such a
quantity and quality as is required to meet Landowner's objectives for the Land within the
quantity and quality deemed available in the Analysis,

3.2.2 This subsection 3.2.2 shall apply if Coordinator or WUGT are unable to-

obtain a Designation or if Coordinator or WUGT fail to obtain or will not bé able to
obtain a D¢signation within six (6) months prior to the date Landowner or its successors
reasonably expect to obtain final Plat Approval for any part of the Land. Landowner
shall retain all Irrigation Grandfathered Rights and Type 1 Rights appurtenant to the Land
or phase to be Certificated. Landowner or its successors will notify Coordinator of the
platting timeline when the same is determined by Landowner in its reasonable discretion.
Landowner shall retain the right to use Type 1 Rights within the Land or phiase, and
WUGT shall be responsible for administering or reporting such uses ‘if required by
ADWR or the Central Arizona Groundwater Replenishment District. If Landowner
chooses to extinguish ‘any Trrigation Grandfathered Rights or Type 1 Riglits, Landowner
will retain the extinguishiment credits. For two years past the date the Cetificate of
Assured Water Supply issues for the applicable Land or phase, WUGT shall have the
exclusive option to purchase any such extinguishment credits resulting from such Land ot
phase pursuant to this subsection for $100 per credit to be paid to the owner of the
credits,

3.3  Coordinator or WUGT’s interests in owning existing wells on the Land
are primarily for groundwater uses until reclaimed water is available as well as possibly
converting the well to a service area well for use in water production for the CC&N area.
After Landowner or its delegee have ceased farming a portion of the Land, and if such
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wells, tanks, pressurization stfuchires or other water appurtenahces dre no longer needéd
by Leandowner for uses on or under the Land, Landowner shall transfer and cotivey to
Coordinator or WUGT at no cost to WUGT (or Coordinater) sny of Landowner’s wells,
tanks, pressurization strictures, and ottier water appuitenarices of any kind or nature on
such portion of Land that Coordinator, in its sole and reasonable discretion, déems useful
for WUGT, whether operational, abandoned, agricultural or otherwise, In addition, if
WUGT identifies existing well sites on the Land that WUGT deems useful for WUGT,
and such existirig well sites are not located within areas identified in the current or any
approved preliminary plans s afeas to be used for enfrances, entry motumentation or
public roadways, Landowner shall canse such well sites to be identified on the final Plat
Approval and dedicated to WUGT in fee, free of all liens, claims and encumbrances of
any kind or nature whatsoever, If WUGT selects an existing well site for uses identified
at the beginning of this sub-section, and Landowner or its successors still wish to use the
existing well, then Landowner or its successors will establish a customer account with
WUGT whereby Landownet can obtain the water necessary to continue farming or
raising of live stock, or for construction uses in areas or phases of the Land that lack a
pressurized water system inclusive of hydrants at a special agricultural or bulk rate equal
to Landowner’s cost of puriping and required repairs prior to the transfer of the well. In
lieu of ACC approval for the special agricultural or bulk rate, Coordinator will subsidize
the Landowner in this area. Coordinator or WUGT shall be responsible for the well site,
well replacement, and all well operation and maintenance expenses. Any well sites, tanks
and pressurization structures not transferred to Coordinator or WUGT are to be
decommissioned at the Landownet’s expense.

34  Both Parties acknowledge that until reclaimed water is available for the
Land, groundwater from wells on the Land may be utilized. The rate charged for the use
of such groundwater for lake fills is the ACC Tariff rate set for reclaimed water.
Coordinator will obtain an Interim Use Permit (“IUP™) from ADWR on behalf of the
Landowner or the Landowner’s homeowners association to allow the use of groundwater
or alternative water source until reclaimed water is available. Specific identified costs
associated with completing the JUP will be reimbursed by Landowner to Coordinator
subject to written documentation of such costs. Such costs may include engineering

11




20060939366

Landowrner’s prior written notice. The ongoing renewal costs and annual reportinig
associated with the maintenance of the IUP shall be bome by the Lanidowner or the
designated homeowners association as appropriate.  Uporni agreement of the Parties,
which will not be unreasonably withheld by Coordinatof, Landewner or its successor
may subinit its own IUP application at its own expense.

3.5 Landowner agrees to deed or cause the déeding by the record owner, free
and cledr of all liens and encumbrarices, and at no cost to Coordinator, ong tiwenty (20)
acre wastewater treatiment site for a Water Reclamation Facility (“WRF™), as outlined in
the MAG 208 document filed by HUC on May 8, 2006 and a3 determined in consultation
with Landowner, to Coordiniator or to HUC prior to the filing of an Aquifer Protection
Permit by HUC. If Landowner’s approved development mastér plan requires changes to
the WRF location or plan, Coordinator shall seek approval for an amendment to the
MAG 208 Plan consistent with the approved development master plan for the Land. Ifa
site change for the WREF is required, Landowner recognizes Coordinator’s obligation
under the preceedirig sentence is contingent on the approved amendment of the MAG 208
Plan. As required for service to the Land, Landowner is responsible for all costs related,
if any, to provide that the actual footprint of the WRF (as located within the WREF site) is
out of the floodplain prior to the filing of permits at Landowner's request as xiecessa:y
for the construction and ultimate operation of the WRF to serve the Land. Landowner
acknowledges the 20 acres may require specific zoning and will use its best efforts to
achieve zoning necessaty from Maricopa County for the location and operation of a
WREF. The Parties agree that the Utility Services for the Land are contingent on the use
of this site as a WRF. If required to meet MAG 208 regionial plan requirements, after the
initial 20 acres are conveyed, and upon Coordinator’s request, Lanidowner shall convey to
Coordinator, or HUC or Coordinator’s nomines subject to the requirements of this
Agreement, excess land in the amount of up to an additional 10 acres contignous to the
WREF site (the “Excess Land™) that is also free and clear of all liens and encumbrances,
and Landowner will use its best efforts to achieve zoning necessary from Maricopa
‘County for the location and operation of a WRF on such Excess Land, Coordinator or
HUC will have an option fo purchase the Excess Land from the Landowner for a period
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of five years from the date of signirig this Agreement at a putchase price based upor -
Landowner’s basis in the land at the time of execution of this Agréement plus accrued
interest from this daté of this Agreement. The interest rate paid will be the Prite Interest
Rate as establishied by Wells Fargo Bank or Chase Bank a3 determined by Landowner in
its reasonable discretion. Coordinator may exeércise such opticn solely for purposes of
locating and opetating a WTP, WRF or Wastewater Treatiient Platit o the Excess Land.
If the option is exercised for a WTP, then the unused WTP land referred to in Recital 1
and Section 3.6 of this Agreement not otherwise used for such purpose shall be returned
to Landowner. The Parties furthier understand and agree that the total amount of land
provided under this subsection, including any and all setbacks shall not exceed 30 acres.
Coordinator or HUC shall grant Landowner an easerient to use up to two of the four
sides of the 350 foot setback within such 30 acres as Landawner requests, so long as such
uses and easement are consistént with government requirements and HUC’s service
obligations to its custorners. Maintenance of the setback used by the Landowner is the
responsibility of the Landowner. Coordinator agrees that the acreage provide to
Coordinator and HUC pursuant to this subsection is sufficient to satisfy any ADEQ or
other setback requireinents applicable to HUC's wastewater treatment facilities.
Coordinator also agrees that the use of the acreage by Coordinator, WUGT and/or HUC
shall be limited to fucilities and structires necessary for WUGT and/or HUC to provide
water, reclaimed water and wastewater services, including reclaimed water reténtion
structures and SCADA towets not to exceed 100 feet unless otherwise agreed by the
Parties. The Partiés acknowledge and agree that Coordinator, WUGT and/or HUC may
install only one tower per WTP, WRF and well site. Coordinator shall not allow any
party other than Landowner without Landowner’s written permission to use, any of the
four sides of the 350 foot setback for a purpose that Landowner determines is inconsistent
with future development plans (for example, cell phone towers, electrical towers, ot other
unsightly uses, or uses likely to be a nuisance to neighboring homeowners). In
consultation with Landowner, Coordinator shall make reasonable efforts to design and
configure such SCADA tower to minitize disruption of development views or othier
impacts on the Land. In the event Coordinator or its subsidiaries do not use the 20 acre
WREF site for location and siting of a WRF to serve the Land, or in the event that
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Coordinator or its subsidiaries do fiot use the 3 acre WTP site for location and siting of a
WTP to serve the Land, or in the event that Coordifiator or its subsidiaries do not use the
Excess Land for location and siting of a WRF and/or WTP, then Coorditiator shail
reconvey such unnsed Land or unused portion(s) of the Land to Latidowner.

3.6 The Landowner further agrees, within 12 months of the execution of this
Agreement, or s soon thereaftér as is reasonably possible under applicable Arizona laws,
and at no cost to Coordinator to deed, free and clear of all liens and encumbrances, a
three (3) acre water treatmerit site (“WTP") to Coordinator or to WUGT in a location
reasonably requested by Coordinator or WUGT and approved in writing by Landowner .

3.7 Inthe event HUC, WUGT and/or Coordinator fail to satisfy and/or meet
any and all CC&N conditions or other regulatory requireiments, the land pieviously
deeded for the unsucoessful WRF and/or WTP shall revert to Landowner, HUC, WUGT
and/or Coordinator shall deed such land back to Landowiner within one month of
Landownet’s request free and clear of any and all encumbrances and/or liens on such
land. Coordinator shall execute any and all documents necessary to effectuate such
reversion to Landowner.

" 4, Payment Obligations. Landowner, or its assigns in title and/or successors in title,
shall pay Coordinator as an acquisition, interest and financing fee as full and final compensation
to the Coordinator in consideration for its servicés and performance of its covenants and
agreements contaified in this Agreement, at the times specified in this Agreement the total sum of
$5,500.00 per EDU in the Copperleaf development (the “Landowner Payment™), with any
portion of this sum unpaid at the time of final plat approval for the portion of the Land affected,
or sale of th¢ Land or a portion of the Land by Landowner, whichever occurs later, adjusted
upward based on a CPI Pactor as defined in this Agreement. However, if Maricopa County
requires a water and/or wastewater plant to be substantially complete prior to the issuance of a
final Plat Approval requested by Landowner, and only if Landowner has issued a SWN, the
unpaid portion of the Landowner Payment for the EDUs in the plat submitted by Landowner for
approval must be paid no later than six months after final Plat Approval. For ten years following
execution of this Agreement, the CPI Factor is defined as the Consumer Price Index — United
States City Average — for All Urban Consumers and all Items published by the United States
Department of Labor, Burean of Labor Statistics (“Index™), with the Index for the month the
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wastewater CC&N application is approved for Landowner’s Land being treated as the base
Index, plus two percent (2%). Afier ten yeats following execution of this Agtesient, the CPI
Factor is defined as the Consunier Price Index — United States City Average — for All Urban
Consutners and all Items published by the United Statés Department of Labor, Bureau of Labor
Statistics (“Index™), with the Iridex for the motith the wastewater CC&N application is approved
for Landowner’s Land beirg treated as the base Indéx, The Patties, however, further agree to
renegotiate this CPI Factor in good faith in thie event that it results in a Landowner Payiesit in
excess of related finanting requirements. If the Index is discontinued or revised during the term
of this Agreement, such other goveinment index or computation with which it is replaced shall
be utilized, and modified as necessary, to obtain substantially the same result as would be
obtained if the Index had not been so discontinued or revised. For example, if the CC&N for

' wastewater is approved in December 2007, and a pottion of the Landowner Payment, $500 per

EDU, is due in April 2008, and the most current available Index is 187.3 and the Index for

~ December 2007 was 182.5, the Landowner Payment per EDU would be calculated as follows:

$500 x 187.3/182.5 x 1.02 = $52341 per EDU. The CPI Factor as limited above is only
applicable to that particular unpaid portion of the $5,500 per EDU base fee. The number of
EDUs within the development shall be calculated as follows: (i) each single family residential

. EDU included in the final Plat Approval shall constitute one (1) EDU and (i) each net acre of

commercial or industrial property included in the final Plat Approval shall constitute four point
cight (4.8) EDUs. Following the last final Plat Approval for the Land as determined by
Landowner, Landowner and Coordinator shall reconcile the amount paid by Landowner pursuant
to the preceding sentence with the actual portion of the Landowner Payment paid to date and
Landowner shall pay to Coordinator or Coordinator shall pay to Landowner, as the case may be,

- the amount necessary to--reconcile such Landowner Payment. All of the portion of the

Landowner Payments for water service under this Agreement are contingent on Coordinator's
acquisition of WMC and WUGT. In the event that Coordinator is unable to acquire WMC and
WUGT, the Parties agree that any payments made into an escrow account will be immediately
returned to Landowner, inclading accrued interest. Further, the Parties understand and agree that
a complaint has been filed against Coordinator with the ACC under Docket Nos. W-01445A-06-
0200, SW-20445A-06-0200, W-20446A-06-0200, W-03567A-06-2000 and SW-03575A-06-

. 0200 alleging that certain Infrastructure, Coordination and Finance Agreements executed by
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Coordinator are invalid by Arizona law. In the event that the ACC determines thit Coordinator's
Infrastructure, Coordination and Findnce Agreements are invalid or againist the law, the Parties
hereby agree to amend this Agresment to conform to any such decision issued by the ACC and
in doing so shall make best efforts to maintain the substance (including all benefits and
obligations) of this Agreement in any. amended or restated agreement. To be effective, an
amendment or restated agreenient shall require the written conserit of the Parties, In the event
that such decision by the ACC materially alters the substance of the transaction between
Landowner and Coordinator, and precludes Coordinator from fulfilling its obligations or
materially increases the costs to Landowner under this Agreement, the Parties agree that this
Agreement may be voided and Coordinator shall refind any and all payments made undet this
Agreement to Landowner that are in excess of costs incirred for services or construction to date

- as previously approved by Landowner which such costs shall not be more than 15% of the

Landowner Paythents made to date if such ACC decision ocenis prior to issuance of the SWN by
Landowner. Such costs reasonably incurred for services or construction to date will be made
available to Landowner for review. To the extent this Agreement is voided or amended as set
forth above, Coordinator shall upon request by Landowner record any and all release documents
related to this Agreement and any lien related to this Agreernent with the County Recorder in a
form approved by Landowner and Coordinator shall waive any and all other claims against the
Land or Landowner under this Agreement in writing, except as otherwise allowed in an amended
or restated agreement. To the extent this Agreement is voided, Coordinator shall within 90 days
deed and reconvey the WTP, WRF, and all well sites received from Landowner, along with any
and all 1and previously deeded to Coordinator from Landowner, to Landowner freée and clear of
any and all encumbrances, liens and restrictions, and the Coordinator shall return or assign all
water rights or extinguishment etedits provided to Coordinator by Landowner pursuant to this
Agreement. To the extent this Agreement is voided, Coordinator shall return to Landowner
within 90 days all plans, documents and other materials provided to Coordinator, WUGT or
HUC by Landowner or created to design water, reclaimed water or wastewater facilities to serve
the Land.,
4.1  The following describes the timing of payments for tesidential EDUs of
$5,500 per EDU plus the CPI Factor, if applicable. Until a final Plat Approval is
received, residential EDUs are assumed to be at 3.5 EDUs per acre. Any additional
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amount due fot the CPI Factor for each phase or portion of the Land is paid as each phase
of portion receives fitial Plat Approval,

Within 72 Hours of the execution of this Agreement, thie Landowner will deposit
in escrow $500,00 per EDU ($1,875,000 for 3,750 EDUs at Copperleaf). All
$500.00/EDU will be released to Coordinator conternporancously with the close
of escrow for thie purchase of WMC or, if escrow hias alteady closed, immediately
upon deposit. If within seven (7) days of execution of this Agreement,
Coordinator and WMC have not exccuted a purchase agreement for Coordinator's
acquisition of WMC, then Laridowner's $500 per EDU payment will be returned
to Landowner;

Within 72 hours of the execution of this Agreement, Landowiner will deposit in
esciow $75.00 per EDU payment ($281,250 for 3,750 EDUs at Coppetleaf) for
the May 8, 2006 filing of the MAG 208 plan amendment. All $75.00/EDU will be
released to Coordinator contémporaneously with the close of escrow for the

Wi

Coordinator and WMC have not executed a purchase agreement for Coordinator's
acquisition of WMC, then Landowner's $75 per EDU payment will be returned to
Landowner.

Upon the filing of the application for a wastewater CC&N by HUC, or upon
filing of the application for an extension of WUGT's CC&N by WUGT, or within
90 days of execution of this Agreement, whichever is later, Landowner will remit
to Coordinator an additional $100.00 per EDU ($375,000 for 3,750 EDUs at
Copperleaf). The CC&N applications will be prepared during the diligence
period of the WMC acquisition and filed with the ACC within thirty (30) days of
the closing of that transaction;

Contemporancously with the closing of the WMC transaction thi$ Agreement
shall be recorded in the records of the Maricopa County Recorder, and will
reference any portion of the Land over which Landowner has exercised a
purchase option and is the record title holder;

Upon the ACC’s final approval of issuance of an ACC decision granting and/or
extending the CC&N of HUC to include the Land, and upon issuance of a final
ACC decision granting an extension of WUGT's CC&N to include the Land, but
no earlier than Jamuary 1, 2007, $150.00 per EDU ($562,500 for 3,750 EDUs)
will become dug and payable by the Landowner to Coordinator;
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Upon the siccessfil approval of thie MAG 208 plan amendmient that includes the

Land, but no earlier than January 1, 2007 $150.00 per EDU ($562,500 for 3,750 -

 EDUs) will be due and payable by the Landowner to Coordinatot;

Upon Landowner’s issuanice of the “Start Work Notice™ (“SWN), a description
of which is set forth 4t Exhibit C attachied hereto, the first of which shall require
the commienceient of construction of facilities for 2,000 EDUs, $1,000,000 will
be dise and payablée by the Landowner to Coordinator. The SWN shall be issued
at Landowner's sole discretion. Landowner ackuowlédges that Coordinator,
through WUGT afid HUC, shall continué to financially guarantse that WUGT
and HUC havé sufficient financial resources to achieve substantial completion of
the WTP and WREF, including any and all water, reclaimed water, dnd wastewatér
treatment plant, delivery facilities and lines necessary for water, reclaimed water
and wastewater service to the Land within 18 moniths of the issnance of the SWN.
Coordinator shall be required to accept Landowner’s SWN any tithe after any
and all necessary permits have been issued and approved for the water, reclaimed
water and wastewater facilities. Landowner represents and warrants that it will
make reasonable efforts after the issiance of Landowner's SWN to pursie and
obtain a final Plat Approval for a portion of the Land as determined by
Landowner in its sole discretion within 6 months of the substantial completion of
both the WIP and WRF, or Landowner will sell a portion of the Land to a buyer
who will do so. Coordinator plans to pursue obtaining permits and approvals
necessary to bore under Interstate 10, or otherwise locate a pipeline below an
available overpass, as this would alleviste the need to build a WRF north of
Interstate 10 for a number of years. In the event the Coordinator is successful in
receiving these permits and approvals, the Landowners of developments
contemplated as Copperleaf, Silver Water Ranch and Silver Spring Ranch may
share the cost of the initial 2,000 EDU SWN fee based on the pro rata share of the
EDUs to be initially constructed within each development. If Landawner does
not participate in the SWN filed by another landowner or developer within
WUGT"s or HUC’8 CC&N area, then Landowner’s first SWN payment is not due
until Landowner or its successors request a SWN for the Off-Site Facilities
necessary to serve the Land,

Depending on the amount already paid by Landowner, the balance of the
$5,500.00 per EDU Landowner Payment, including CPI Index, if applicable, will
be due and payable at the time of final Plat Approval for the number of EDUs
within the plat or sale of the Land or portion of the Land by Landowner to the
ultimate builder/developer as reflected in a change in record title ownership of the
Land, whichever occurs later. Coordinator understands that Landowner intends to
sell the Land to other parties who will be the ultimate builders/developers of the
Land, Coordinator understands that the balance of the Landowner Payment shall
not be due until Landowner sells the Land to another party as reflected in the
change in record title ownership or upon final Plat Approval, whichever occnrs
later. As stated in Section 4 in this Agreement, if Maricopa County requires a
water and/or wastewater plant to be substantially complete prior to a final Plat
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Approval réquested by Landowner, and only if Lanidowier has issued a SWN, the
unpaid poition of the Landowner Payment for the EDUs within the plat sibmitied
by Landowner foi approval must be paid ho later than six moiths after firial Plat
Approval, With the amounts dué for the last final plat within the Land,
Coordinator will triie up any disciepancy with respect 1o the actual number of
EDUs at finial Plat Approval againist EDUs estimated dnhd suris paid pursuant to
this Agréeiment. Bither the Coordinator will pay the Landowner or the
Landowiier will pay the Coordinator that differenics contempoianeous with thie
final payment as triggered by the final platied parcel(s) of the Land.

PurSuant to Section 4.3, Coordinator shall arrange for interest-earning eserow accounts
for those payments in this sabsection that aré to be placed in escrow, with the interest
paid to Landowner if the escrow is to be retiirited to Landowneér. Escrow intérest will
otherwise be credited to reduce the outstanding balance of the Landovwner Payment due
to Coordinator. An example of how the Landowner Payment would be calculated for land
included in the CC&N with 2,000 résidential EDUs developed iix two phases of 1,000
EDU’s each is:

$500 times 2,000 EDU’s or $1,000,000 is due in escrow within 72 hours of
signing of this Agreement;

$75 times 2,000 EDU’s or $150,000 is due to escrow within 72 hours of the
signing of this Agreement for the May 8, 2006 filing of the MAG 208
application. $25 times 2,000 EDU’s or $50,000 is due to Coordinator within
90 days from execution of this Agreement or contemporancously with the
closing of the WMC acquisition transaction, whichever is later;

$100 times 2,000 EDU’s or $200,000 is due to Coordinator for the filing of
both the application for a wastéwater CC&N and the application, if necessary,
for expansion of the water CC&N, or within 90 days of the execution of this
Agreement, whichever is later;

$150 times 2,000 EDU’s or $300,000 is due to Coordinator upon issuance of a
final decision by the ACC approving the CC&Ns for both WUGT and HUC,
but no earlier than January 1, 2007;

$150 times 2,000 EDU’s or $300,000 is due to Coordinator upon EPA’s

approval of the MAG 208 plan amendment, but no earlier than January 1,
2007;

$500 times 2,000 EDU’s or $1,000,000 is due to Coordinator from Landowner,

or Landowner and other participating landowners as desciibed above in
subsection 4.1, upon issuance of Landowner’s SWN;
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- $4,000 plus the CPI Factor times 1 000 final platted EDUs, or $4,000,000
plus the CPI fictor, is dise to Coorditwator at final Plat Approval for the first
phasé afid/or change iii record title owneiship, whichever occurs later. If,
however, Maticopa County requires a water and/or wastewater plant to be
substantially compléte prior to a final Plat Approval requested by Landowiier,
and only if Landowner has issued a SWN, the payimiest obligation of
$4,000, 000 plus CPI Factor must be paid no later than six months after final
Plat Approval; and

- $4,000 plus the CPI Factor times 1,000 final plaited EDU’s, or $4,000,000
plus the CPI fictor, is due to Coordinator at the final Plat Approval for the
second phase and/or change in record title ownership, whichever occurs latet.
If, however, Maricopa Coun'ty reéquires a watér and/or wastéwater plant to be
substantially complete prior to a fifial Plat Approval fequested by Landowner,
and only if Landowner has issued a SWN, the payment obligation of
$4,000,000 plus CPI Factor must be paid sio later than six months after final
Plat Approval.

4.2 For cominércial and industrial propetty, the $5,500 per EDU plus the CPI
Factor, if any, at 4.8 EDU’s per acre is due to Coordinator when the County approves the
“Commercial or Industrial Site Plan™ and issues a building permit which the Parties
expect to occur after residential final Plat Approvals surrounding the site, and upon
satisfaction of all contirigencies and conditions set forth in this Agreement.

- An example of how this would calculate for a commercial 61- industrial section
of land with 30 net acres in size would be as follows:

»  $5,500 plus the CPI Factor x 30 acres 4.8 EDU/acre or $792,000 is
due and payable when the County approves the Commercial or

Industrial Site Plan and issues a building permit.
The parties acknowledge that additional fees as approved by the Parties or required
and/or authorized by a governmental agency except as otherwise prohibited herein will be
billed to the commiercial and industrial end user based upon the ultimate use of the land
and fixtutes thereon. Fees payable to WUGT and HUC for on-site facilities, pursuant to
the Exterision Agreements or a WUGT or HUC tariff, and reimbursement for certain
costs and expenses incurred by Landowner with respect to the obtaining of on-site Utility
Services from the Delivery Points to the end user are not the subject of this Agreement
and shall be paid and reimbursed to the appropriate parties in accordance with the
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Extension Agreements.

43  Escrow Account. Within three days of execution of this Agiéement,
Coordinator shall opén an intérest earfiing escrow account with First Arerican Title
Insurance Comipany for the beriefit of Landownér and Coordinator for pufposes of
accepting and disbursing any and all payments and refunds under the terms dnd
conditions set forth in this Agreement. The escrow agent shall be Carol Peterson
("Escrow Agent"). This Agreement shall constitute an escrow agreement and instructions
to Escrow Agenit and all funds deposited with Escrow Agent shall be disbursed and dealt
with by Escrow Agent in strict accordance with the following provisions and thie terins of
this Agreement. Escrow Agent shall be anthorized to make disburseinents to Coordinator
and/or Landowner as provided for in this Agreement within five (5) days of written
request by such Party to Escrow Agent with a copy hand-delivered to the other Party.

In making payment requests pursuant to Seéction 10.5 of this Agreement,
Coordinator shall submit applications for payment relating to reasonable and necessary .
construction costs for water, reclaimed water and wastewater facilities constructed
pursuant to this Agreement, including (i) an itemization of the facilities installed and the
amount incutred for each itemn of the work (with appropriate invoices and backup
documentation), and (ii) necessary statutory Hen waivers .r'elaﬁng to the work. Escrow
Agent shall disburse funds pursuant to a payment request by either Party as set forth in
this paragraph and under the terms of this Agreement unless and except fo the extent a
timely objection is made by the other Party. Any Party may object to disbursement of
escrow funds if the Party believes in good faith that such payment is not due and if such
Party delivers to Escrow Agent and all other Parties wtitten notice of such objection
within five (5) business days of the paymént request, including a specific explanation of
the objection and an explanation of why the Party believes the amount in question should
not be disbursed under this Agreement. Any amourit subject to an objection shall not be
disbursed until the objection is resolved. Upon Escrow Agent's receipt of an objection,
the Parties shall meet within three (3) days and make good faith efforts to resolve the
objection. If the objection is not resolved completely with such three day period, then the
objecting party may submit the matter to arbitration within an additional seven days and
the matter shall be resolved in accordance with the arbitration provisions set forth in
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Section 7 of this Agreeimént. If the objecting party fails to subinit thé matter to
arbitration within that time period, then the full payment request shall be desmed
approved. If an objection is detérmined by the arbitrator to be invalid; thén the objecting
party shall be résporisible for any additional costs (includiﬂg the reasonable attorheys fees
of the prcvmlmg party) nesu]tmg from the delay in disbursemient of the escrow funds.

5. .

Sewer Collection Mains, Coordinator, from time to tilme may, at its own discretion and expense,
decide to oversize certain water distribution mains and wastewatér collection mains to service
properties or planted developments riot curreitly conteraplated within the scope of this Land.
Any asid all cost of over sizing these lines will be at the sole cost of Coordinator, iricluding any
and all engineering or other costs incurred by Landowner as a result of such over sizing.
Landowner understands and agrees that it must use and accept reclaimed water distribution
mains to the Delivery Points agreed to by Landownetr and identified in Exhibit H, Each section
of land will require a water storage facility or a retention lake structure for irrigation of no less
than one (1) acre developed in accordance with standards established by Coordinator in locations
approved by Landowner and at Landowner’s cost. Landowner may reasonably corisolidate or
divide the required water storage facility capacity and irrigation requirement in this Section in
any location within the Land consistent with Landowner’s development plans. Coordinator’s
responsibility is to oversee the construction of reclaimed water distribution mains is limited to
only one point of storage as contemplated on Exhibit H.

6. Reclaimed Water Availability. Coordinator and its subsidiaries agree to make
reclaimed water available for purchase and use within the Land approximately equal to the
amount of wastewater generated within such Land. Any excess reclaimed water not purchased
by Landowner or its successors within any month belongs to the wutility provider for reuse,
recharge and/or discharge.

7. Binding Arbitration, Any controversy, dispute or claim (a "Claim") arising out of
or relating in any way to this Agreement or any other agreement or instrument delivered in
connection with this Agreement, or the transactions arising here under or there under that cannot
be resolved by negotiation (other than actions for specific performance or any other equitable
remedy) shall be settled exclusively by a binding arbitration ("Atbitration"), conducted by a
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single arbitrator (the "Axbitrator™) chiosen by the Parties as described below. Th arbitration shiall
be expedited and shall be conducted in sccordarice with thie following rules:

7.1  Initiation of Arbitration. The Arbitration shall be initiated by either party
delivering to the other an Arbitration Demand, Such demiand shall be sent by hand-
delivery or certified mail, return receipt requested. The Arbitration Demand must
contain a list of the Claims upon which arbitration is requested, as well as a statement of
the claimant’s basis for bringing the Clairs,

7.2  Goveriing Procedures. The arbitration shall be conducted in accordance
with the ARS. § 12-1501, ef seq. and thé¢ Cominercial Arbitration Rules of the
Armerican Arbitration Association. .

7.3 Appointment of Arbitrator. The Parties shall appoint a single Arbitrator
by mutual agreement. If the Patties have not agreed within ten (10) days of the date of
the Arbitration Demand on the selection of an Arbitrator willing to serve, then, unless
otherwise agreed, each party may appoint an Arbitrator, and the two chosen Arbitrators
will select a third Arbitrator. The Parties shall split the costs of all chosen Arbitrators.

74  Qualifications of Arbitrator. The Arbitrator shall be neutral and impartial,
and knowledgeable in the areas of public utility service and/or real estate developmient.

' 7.5 Compensation. The Parties shall split equally any and all costs of
arbitration, including the Arbitrator’s hourly rate.

7.6  Preliminary Hearing. Within fificen (35) days after the Arbitrator(s) has
been appointed, a preliminary hearing among the Arbitrator(s) and counsel for the Parties
shall be held for the purpose of developing a plan for the management of the arbitration,
which shall then be methorialized in an appropriate order. The matters which may be
addressed include the following: (i) definition of issues; (ii) scope, timing and types of
discovery, if any; (jii) schedule and place(s) of hearings; (iv) setting of other timetables;
(v) submission of motions and briefs; (vi) whether and to what extent expert testimony
will be required, whether thie Arbitrator should engage one or more neutral experts, and
whether, if this is done, engagement of experts by the Parties can be obviated or
minimized; (vii) whether and to what extent the direct testimiony of witnesses will be
received by affidavit or written witness statement; and (viii) any other mattérs which may
ﬁromote the efficient, expeditious, and cost-effective conduct of the proceeding. Any
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procedures outlinied in the prelibiinacy hiearing shall require the arbitbition hearing to b
conducted within 60 days of the preliminary hearing date.

7.7  Final Award. The Arbitrator shall promptly (but, in Bo event later than

twenty (20) days following the conclusion of the proceedings or such longer period as the
Parties mutually agree) detetmine the clainms of the Parties and render a final awaid in
writing. The Arbitrator may awatd the prevailing party in the proceeding all or a patt of
such party's réasorable attorneys' fees and expert witiiess fees; taking into account the
final result of arbitration and othier relevant factors under Arizona law. The Arbittator
shall not awird any punitive damages. The Arbitrator shall assess the costs of the
proceedings (including, without limitation, the fées of the Arbitrator) against the non-
prevailing party. The Arbitrator’s final award shall be binding and enforceable against
the Parties. o :

8. Insorance. Coordinator shall include Landowner as an “additional
insured” in all forms of liability insurance obtained or maintained by Coordinator and its
subsidiaries, and their contractors, applicable to the construction, installation and maintenance of
water, wastewater and reclaimed water infrastrocture financed by this Agreement or placed
within the Land, WTP site, WRF site or well sites included in this Agreement. Coordinator shall
defend, indemmify and hold Landowner and any and all of Landowner’s affiliates, subsidiaries,
successors, and/or related entities, harmless for, from and against any and all Habilities, claims,
damages, losses, costs, expenses (including, but not limited to, attormeys® fees), injuries, causes
of action, or judgments for bodily injury oi death or damage to property occasioned, contributed
to or in any way caused, in whole or in part, by Coordinator, HUC and/or WUGT, and their
agents, employées, consultants, engineers, or contractors and which arise out of or are related to
the performance of this Agreement by Coordinator or its authorized agents, employees,
consultants, engineers and/or contractors except for those arising from the negligence or willful
misconduct of the Landowner, its agents, employees, consultants, engineers, and/or contractors.
Coordinator's duty to indemnify Landowner shall extend to all construction activities undertaken
by Coordinator, WUGT and HUC, and their contractors, subcontractors, agents, and employees
in the performance of or related fo this Agreement. This indemnity clause shall apply solely to
the extent that such claim, demand, liability and/or expense is attributable to the negligent
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actions ot inaction of Coordinator, WUGT and HUC, and/of their contractors, subeontractors,

consultarits, engineers, agents and/or employees .

Coordinator shall require HUC's and/or WUGT's contractors and/or subcontractors to
carry and maintain, at Coordinator’s sole cost and expense, during the duration of construction of
the water, reclaimed water and wastéwater facilities plus an additional two years, nio less thin the
following coverage and litnity of ingiirance:

e er's. () Wotker’s
Compensation covérage as tequired by law; and (b) Employer s Llablhty with lirnits of at least
$1,000,000 per occurrence.

$3, 000000 geneial aggregate, $1,000,000 per occurrence. Unless othéiwise agmed by the
parties, the general liability policy shall inchide a broad form compreherisive Hability
endorsement that includes covérage for lisbility assumed under any oral or written contract
relating to this Agreement, and also including: (a) broad fotim property damage Hability
coverage; and (b) premises-operations coverage; and (¢) independent contractor coverage (for
liability may incur as a result of the operations, acts or omissions of Coordinator’s contractors,
subcontractors, suppliers, and/or their agents or employees). The commercial general liability
insurance required pursuant to this Agreement shall pameé Landownér and/or any other
Landowner entities designated by Landowier as an additiorial insured; (b) apply severally to the
parties; (c) cover Landowner and affiliatsd entities as insureds in the same manter as if separate
policies have been issued to each of them; (d) inclide a waiver of any and all subrogation rights
against Landowner and affiliated entities; and (e) be primary insurance with any other valid arid
collectible insurance available to the aforesaid additional insureds constituting excess insurance.
. rofessions \ fissi iability, of not less than $1,000,000 -
per occurrence from Coordinator’s, HUC's and WUGT's Project engineer.
(v)  Other Insurance. An umbrella or other policy as determined appropriate
by Coordinator in its reasonable discretion. The above coverage amounts may be achieved
through the use of one or more umbrella policies. At the titme of this Agreement, Coordinator
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holds an umbrella Hability insuranice policy of $10,000,000. Coorditator shall rhairitaiiy siich
policy or an equivalent policy diiring the tefrii of this Agreement.
The policies reqjuited pursuant to this Agreement shall not be révised, canceled or

- reduced until at least thirty (30) days® written notice of such revision, cancellation or reduction

shall have been given to Landowner, and until a replacement policy is in effect that provides the
coverages required in this Agresirient. The policies required pursuant to this Agreement shall be
issueéd by an insutarice compaiy that is authiorized to ttansact buisinéss in the State of Arizona
and that has a cutrent rating of A-VII or better in Best’s Instirance Report. Coordinator will
provide Landowner with confirination of the above insurance frot Coordinator and any and all
engineers, consultants, contractors and subiconitractors, ptior to commernicemenit of construction,
inchiding copies of insurance certificates, riders and endorsements .

9. No Partnership, Coordinator is acting as an independent contractor putsuant to
this Agreement. Nothing in this Agreement shall be interpreted or construed (i) to create an
association, agency relationship, joint venture, or parthérship among the Parties ot to iinpose any
partnership obligation or liability upon either party, or (ii) to prohibit or limit the ability of
Coordinator to enter into similar or identical agteements with other landowners, even if the
activities of such landowners may be deemed to be in competition with the activities of
Landowner.

10.  Default.

10.1 Landowner shall be deemed to be in material default under this Agreement
upon the expiration of thirty (30) days, as to monetaty defaults, and sixty (60) days, as to
non-monetary defaults, following receipt of written notice from Coordinator specifying
the particulars in which a defanlt is claimed unless, prior to expiration of the applicable
grace period (thirty (30) days or sixty (60) days, as the case may be), such default has
been cured.

102 Coordinator shall be decmed to be in material default under this
Agreement upon the expiration of thirty (30) days written notice of the failare to fulfill its
obligations hereunder to timely provide the services and to timely commence and
complete construction of facilities described in this Agreement, including the provision of
Utility Services by WUGT and HUC, and the failure to fulfill its financial guarantees that
WUGT will have sufficient financial resources for the provision of water utility service to
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the Land and that HUC will have sufficient financial resources for the provision of
reclaimed water service and wastewater utility service to the Land, aiid any other material
breach of this Agreement by Coordinator.

10.3 I the event either party to this Agreemiefit is in material default under this
Agreement, the provisioiis hiereof may be enforcéd by aiy refmedy pefimitted by law for
specific performdnce, injunciive, or othér equitable remnedies in addition to any other
remedy available in this Agreerment, or at law or in equity. In this regard, in the event
Landowner fails to pay any amount as and when due, which failure is not cured within
thirty (30} days after notice thereof in accordance with the provisions of subsection 10.1
above, such delinquent amounts shall bear interest at the rate of fifteen percent (15%) per
annum from the due date until paid. Siinilarly, Coordinatoi shall pay interest at the rate
of fifteen percent (15%) per antium fromi the date of accrual on any dantages caused
Lanidowner or its successors by Coordinstor or its subsidiaries’ material bieach of this
Agreement. '

104 In addition, to the extent such sums remain unpaid following such thirty
(30) day period, Coordinator may then and only then claim a contractual lien for such
sum, together with interest thereon as set forth above, which may be foreclosed against
only that portion of the Land owned by the defaulting landowner which is the subject of
such default in the manner prescribed by law for the foreclosure of realty mortgages or
deeds of trust. It is the Parties’ imtention that Landowner’s default as defined in this
section 10 provide the only means by which Coordinator may claim any type of lien on
the Land, and the Pastics agree this Agreement or services provided pursuant to it are not
Hiens or secured interests, but this Agreeinent gives Coordinator thie right to assert a lien
right (as set forth herein) which lien right shall be deemed perfected only upon
Landowner’s material default and recording of a notice of clain of lien, which shall be

_retroactive as of the date of the recording of this Agreement. Landowner consents to the

recording of this Agreement with the county recorder’s office upon Coondinator's
acquisition of WMC and WUGT as set forth in section 10.7 below. Coordinator agrees
that as and when poftions of the Land are sold, the obligations heretnder shall be
bifurcated based on the land area sold and each new landowner shall be solely (and not
jointly) responsible for all sums owed with respect 1o the land areas that it owns and shall
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not have any obligation or lability for the failure of any other owner of any pottion of the
Land and that the current Landowner shall be fully released from any and all such
obligations. In thies event Coordinator defiults (following fiotice and opportunity to cure
as set forth herein) on any of its obligations under this Agreement, including its finaricial
guarantee that WUGT or HUC will have sufficient financial resotirces to provide water,
reclaimed water and wastewater service to the Land as described herein, then Coordinator
shall record a release of this Agreement and waive any and all other claims against the
Land or Landowner as set forth below. Coordinator shall execute and record such release
within three (3) days of a written request from Landowner in a form approved by
Landowner. ‘

10.5 Coordinator has provided to the Landowner a letier from the Coordirator’s
financial institution confirming that the Coordinator through its investor and bank
relationships has access to sufficient funds necessary to construct the water, reclaimed
water and wastewater infrastructure, including the Off-Site Facilities, in order to provide
the Utility Services. Upon issuance of the SWN by Landowner, Coordinator shall place
funds in an escrow account as set forth in section 4.3 equal to the one-half of the total
amount of the construction costs for all water, reclaimed water and wastéwater facilities
necessary to provide water, reclaimed water and wastewater service to the Land. As set
forth in section 4.3, Coordinator shall be entitled to withdraw funds from such escrow
account solely for purposes of paying for reasonable and nécessary coristruction costs.

10.6  Subject to the limitations in this Section 10, amounts owed but not paid
when due by Landowner under the terms of this Agreement, perfected as described in
subsection 10.8 below shall bie a lien against the Land for which such payment is due that
the Parties agree shall then relate back to the date upon which an executed copy of this
Agreement is recorded in the Maﬁcopa County Recorders Office along with a document
entitled Preliminary Notice of Contractual Lien which sets forth:

i The name of the lien claimant;

if. the name of the party or then owner of the property or interest against
which the lien is claimed;

ifii.  and a description of the property against which the lien is claimed.
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" Coordinator shall not record a Preliminary Notice of Contractual lien or other similar

document until at least thirty (30) days after notice of Landownier’s material default as
provided in Section 10.1 above.

10.7 Coordinator understands that Landovnér liolds certain options to purchase
the Larid as described in Exhibit A-1 in phasés and that in the eveiit Landowner hias not
yet closed on its purchiase of any poition of the land subject to this Agreement,
Coordinator may niot record this Agreement with thie Maricopa Cotinty Recorder agaitist
the land or any portion of the Land which is the subject to Landowner’s option until (a)
Landowner has exercised its option and closed on its purchase of each portion of the
Land and assumied title or (b) the current property owner has cofisented in writing to
recordation of this Agreement against the land. Coordinator may not récord this
Agreement against any portion of the Land as described on Exhibits A and A-1 uantil
Coordinator closes on its purchase and acquisition of WMC and WUGT. Landowner
conseits to the recording of this Agreement against the Land described on Exhibit A with
the county recorder’s office upon closing of Coordinhator's acquisition of WMC and
WUGT, written notice of which shall be given by Coordinator to Landowner not less
than two (2) days prior to such acquisition.

10.8 The lien authorized in this Section 10 shall take effect only upon
recordation of a claim of contractual len as limited herein above and as described below
in the office of the Maricopa County Recorder by Coordinator, and shall relate back to
the date when the Preliminary Notice of Contractual Lien and executed copy of the
Agreement were recorded, as set forth in subsection 10.6 above. The lien amount shall
be only that amount not paid by Landowner in accordance with the terms of this
Agreement at the time the lien is recorded, and shall not include any future Landowner
Payment amounts. Such lien shall apply only to those portions of the Land for which any
such payment is dug. Coordinator acknowledges and agrees to work with the Landowner
or its successors and their lenders to facilitate financing. Coordinator shall give written
notice of any such lien c¢laim. The Notice and Claim of Contractual Lien shall irclude
the following:

@) The name of the lien claimant.
(ii) The name of the party or then owner of the property or interest
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against which the lien is claimed. _
(i) A description of the property against which the lien is clafmed.

(iv) A description of thie default of bréach that gives rise to the claiim of
~ lien and a staterrient itemizing the amount of the claim.

) - ent that the lien is claimed pufsuant fo the provisions of

this Agreement and reciting the date of recordation and recorder’s
document number of this Agreemént.

(vi) The notice shall be acknowledged, and after recoidation, a copy
shall be given to the person(s) against whose property the lien is
claimed in any mahner presciibed undér Section 21 of this
Agreement. The lien may be enforced in any mariner allowéd by
law, including without limitation, by an actioni to foreclose a

mortgage or mechani¢’s lien under the applicable provxslons of the
laws of the State of Arizona.

10.9 If the Landowner (i) places funds in the amount dué Coordinator iiito an
escrow account or posts either (ii) a bond executed by a fiscally sound cotporate surety
licensed to do business in the State of Arizona, or (iii) an irtevocable letter of ctedit from
a reputablé financial institution licensed to do business in the State of Arizona, which
bond or letter of credit (a) names Coordinator as the principal or payee and is in form

satisfactory to Coordinator, (b) is in the amount of the claim secured by the lien, and (¢)
 unconditionally provides that it may be drawn on by Coordinatot in the event of a final
judgment entered by the arbitrator, then Coordinator shall record a relsase of the lien or
take sich action as riay be reasonably required by a titlé insurance company reqoested to
furnish a policy of title insurance on such property to delete the lieir as an exception
thereto. Landowner shall post the funds, bond or letter of credit by delivery of same to
Coordinator, escrow or arbitrator as determined by Landowner. All costs and expenses to
obtain the bond or letter of credit, and all reasonable costs and expenses incurred by
Coordinator related thereto, shall be bome by Landowner, unless Landowner is the
prevailing party in. any litigation challenging the claimed lien and, in that event, all such
costs shall be bome by Coordinator.

10.10 Upon Coordinator’s material defanlt of its obligations wnder this
Agreement, Coordinator shall (i) record a “full satisfaction and reledse™ of this
Agreement and any outstanding liens with the Maricopa County Recorder, (ii) shall
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cotifirm in writing the satisfaction and reledse of the Agreement to all othier Parties at
Landownet’s réquest, (iii) shall within 90 days of such material default return to
Landovmer all Landowner Payments made to date by Landowiier in excess of costs
incuired to date by Coordibator as previcusly approved by Landowner with such
approval not being untéasofubly withheld, and (iv) shall within 90 days retin to
Landowner all plang, docuients, etc. provided to Coordiniator, WUGT or HUC by
Landownet or créated to desigh water or wastewater facilities specifically to séfve ths
Land. In the event Cootdinator materially defaults on its obligations undér this
Agreement, Coordinator shall refund all Landowner Payments in excess of ¢osts incitred
to date by Coordinator under this Agreement as previously approved by Landovner with
such approval not being unreasonably withheld. In that event, any and all amounis
remaining in the esctow account provided under section 10,5 shall be released
imrhediately to Landowner as partial or full payment of such refund obligation. The

refund obligation shall be limited to the total amount of Landowier Payments made

under this Agreement plus accrued interest with the remaining balance of the escrow
including accrued interest to Coordinator. In the event Coordinator materially defaults on
its obligations under this Agreement, Coordinator shall assign to Landowner all water
rights, interests and extinguishiment credits resulting from the Land or obtained from the
Landowner. In the event of a default by Coordinator, Landowner reserves the right to
pursue any and all legal rights, damages and reinedies against Coordinator for such
defauit. Al land deeded by Landowner to Coordinator shall be reconveyed by
Coordinator to Landowner as provided elsewhere in this Agreement.

11. '~ Non Issuance of Water and Wastewater CC4 pansion. In the everit that

Coordinator or HUC through best efforts are unable to obtain all of the necessary approvals fiom
the ACC, MCESD and ADEQ within fwenty-four (24) months of the execution of this
Agreement with respect to the water, reclaimed water and wastewater services provided for
herein, then the Landowner or Coordinator at either party’s option may terminate the portionis of
this Agreement as it relates to reclaimed water and wastewater services without recoutse to either
party. In the event of termination of the wastewater portion of this Agreement and excluding the
CPI Factor, Coordinator shall remove or cause to be removed any registration and/or recordation
of this Agreement with Maricopa County as reasonably requested by Landownér anid waive aniy
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lien rights it may havé under this Agreement for $3,000 per EDU of the $5,500-per EDU
contemplated in this Agreement for reclairied watér and wastewater services. The Purties agree
o exscute necessdry amendineiits to this Apre jori of the
wastewater poition of this Agreeriient. In that event, Landowner’s payment obligations under
section 4.1 above shall be redied in proportion to the reduction of the $5,500 per EDU
payment under section 4.1 above to $2,500 per EDU for water service, which includes
Landowner $500 per EDU payrent noted below. For example, upon issuance of the SWN for
2,000 EDUs, Laridowner’s payment obligations will be reduced to $225 times 2,000 EDUs or
$450,000 upon issuatice of the SWN, Further, in the event that the ACC, ADEQ and/or
Maricopa County issues any ruling or decision denying HUC any necessary regulatoty approvals
to provide wastewater seivice to the Land, and providéd that such decision or ruling is not as a
result of the actions, conduct, or inactions of Coordinator and its related entities, Coordinator
shall be entitled to retain $500/EDU of the payments made under section 4.1 as of such date for
water service on the condition that WUGT has obtained a final otder from the ACC approving
the CC&N extension to include all of the Land, and Coordinator shall refunid any and all
remaining amounts of Landowner Payments made to date under 4.1 to Landowner within ten
days of such final decision or ruling and transfer and assign any and all plans, studies, etc. to
Landowner. If the Landowner Payment has been adjusted pursuant to the CPI Factor described
in section 4 above, thén the adjustment shall be applied pro-rata to the water and wastewater
services allocations in this Section.

In the event that Coordinator or WUGT are unable to obtain ACC approval for extension
of WUGT's CC&N to include all of the Land or other necessary goveftimental approvals within
24 months for provision of water service to the Land, then Coordinator shall remove or cause to
be removed any registration and/or recordation of this Agreement with Maricopa County
affecting those portions of the Land as reasonably réquested by Landowner and waive any lien
rights it may have under this Agreement for water services. The Parties agree to execute
necessary amendments to this Agreement in the event of non-issnance of the CC&N exterision
for water service to the Land. In the event that the ACC, ADEQ and/or Maricopa Coumty issues
any ruling or decision denying WUGT any necessary regulatory approvals to provide watet
service to any portions of the Land, and provided that such decision or ruling is not as a result of
the actions, conduct, or inactions of Coordinator and its related entities, Coordinator shall be

ment in the event of tefmins
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entitled to retain a proportional share of $500/EDU of the payments made under séction 4.1
eqial to that proportion of the Land included withih WUGT's CC&N and thiat portioni of the
Land for which WUGT is authiorized to ﬁf'awd‘é water service; and Coordiriator shall refiind any
and all remaining amounts of Landowner Payments made to date under 4.1 to Laridowner withia
tent days of such final decision or ruling and ttansfer and assign any and all plans, studies, ete. fo
Landowner. If the Landowrer Paytitent has been adjusted pursuant to the CPI Factor described
in section 4 above, then the adjustment shall be applied pro-rata to the water and wastewatef
servioes allocations in this Section.

12,  Attorneys’ Fees. If any dispute arisés out of the subject matter of this Agreement,
the prevailing party in such dispute shall be entitled to recover fiom the other party its reaSO"nabIe
costs, expenses and aftorney’s fées incurred in litigating, arbitrating, or otherwise résolving such
dispute. The Partics” obligations under this Section shall survive the closing under this
Agreement.

13.  Applicable Law: Venue; Jurisdiction. This Agreement shall be governed by and
construed in accordance with the laws of the State of Arizona, notwithstanding any Arizona or
other conflict-of-law provisions to the contrary. The Parties consent to jurisdiction for purposes
of this Agreement in the State of Arizona, and agree that Maricopa County, Arizoiia, shall be
proper venue for any action brought with respect to this Agreement. Acts of the parties hereto
shall be excused during the period of intervening acts of God or other force tnajeure events not
attributable to the nonperforming Party.

14.  Inferpretation. The language in all parts of this Agreement shall in all cases, be
construed as a whole according to its fair meaning and not strictly for nor against any party. The
section headings in this Agreement are for convenience only and are not to be construed as a part
hereof. The Parties agree that each party has reviewed this Agreement and has had the
opportunity to have counsel review the same and that any mle of construction to the effect that
ambiguities are to be resolved against the drafling party shall not applj in the interpretation of
this Agreement or any amendments or any exhibits thereto. Except where spécifically provided
to the contrary, when used in this Agreement, the term “including” shall mean without limitation
by reason of enumeration. All pronouns and any variations thereof shall be deemed to refer to
masculine, feminine or neuter, singular or plural, as the identity of the person(s) or entity(ies)
may require,
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15.  Most Favored Nation. Coordinator agrées that for the CC&N expansion and
CC&N extension contermplated to commence in the July 2006 timeftame in the area West of the
Hassayampa River, that if the Coordinator entéis into an Infrastnictiie Coordination Finance and
Option Agreement or an agreement with similar terms with another landowiier that lies within
the CC&N area of WUGT and HUC as extended (with the exception of Belmont), the
Coordinator will not provide pricing, terms, or conditions more favorable to that landowner than
provided herein to the Landowner, unless Coordinator amends this Agréement with the written
consent of Landowner to include such pricing, tetms, or conditions so that this Agreement is at
least as favorable to the Landowher as the pricing; terms, and conditions offered to the other
landovimer.

16,  Counterparts. This Agreemient shall be effective upon execution by all Parties
liereto and may be executed in any number of counterparts with the same effect as if all of the
Parties had signed the same document, All counterparts shall be construed together and shall
constitute one agreement,

17.  Entire Agreement. This Agreement constitutes the entire integrated agreement
among the Parties pertaining to the subject matter hereof, and supersedes all prior and
contemporaneous ‘agreements, representations, and undertakings of the Parties with respect to
such subject matter. This Agreement may not be amended except by a written instrument
executed by all Parties hereto.

18.  Additional Instruments. The Parties hereto agree to execute, acknowledge, and
deliver to each other such other documents and instruments as may be reasonably necessary or
appropriate to evidence or to carry out the terms of this Agreement.

19.  Seversbility. Every provision of this Agreement is intended to be sevetable
except as otherwise provided in this Agreement. If any term or provision hereof is illegal or
invalid for any reason whatsoever, such illegality or invalidity shall not affect the validity of
legality of the remainder of this Agreement.

20, Incorporation Reference: Every recital set forth herein above, exhibit,
schedule and other appendix aftached to this Agreement and referred to herein is hereby
incorporated in this Agrecment by reference.

21,  Nofices. Any notice, payment, demsand or communication required or penmitted
to be given by any provision of this Agreement shall be in writing and shall be delivered
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personally to the party to whom the same is dirécted or sent by registeted or cettified mail, retin
receipt requested, addressed to the addresses set forth on the signatufe page liereto, Ay such
notice shall be deemed to be delivered, given and received for all parposes tpon actual receijt at
the addresses noted below. :

Any notice sent to Coordinator shall be sent to:

Cindy Liles

Global Water Resources, LLC
21410 N. 19% Avenue, Suite 201
Phoenix, Arizona 85027

Any mnotice sent to Landowrier shall be copied simultaneously to the following persons:

Mark C. Brown,
8540 E. McDowell Road, #90
- Mesa, AZ 85207
Fax: (480) 380-0040
Rick Jellies
. The Lead Group
2151 E, Broadway Road, Suite 203

Tempe, AZ 85282 '
Fax: (480) 557-7772

Mike Grant

Todd C. Wiley

Gallagher & Kennedy

2575 E. Camelback Road
Phoenix, Arizona 85016-9225
Fax: (602) 530-8500

22,  Binding Effect; Partial Releases. This Agreement shall be binding upon and inure
to the benefit of the successors and assigns of the respective Parties. This Agreement constitutes
a covenant running with the land, shall be binding upon the Land for the benefit of Coordinator
and Landowner and their successors and assigns and any person acquiring any portion of the
Land, upon acquisition thereof, shall be deemed to have assumed the obligations of Landowner
arising from this Agreement with respect only to that portion of the Land acquired without the
necessity for the execution of any separate instrument, If phases and/or parcels within the Land
are sold individually, Coordinator will ensure that at such time as the Landowner Payment has
been paid in full for that particular phase and/or parcel, Coordinator shall record such documents
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as are reasonably requested to reflect paynient in full for that particular phase and/or parcel,
without releasing the Agreemént from any othér portion of the Land fof whick the Landovner
Payient has not been paid in full. It is the intent of this Agreement fo tecord any release or
waiver document as requested which relates to parcels and or plats that are paid in full.

[Signstures are on the followiiig page.]
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IN WITNESS WHEREOF, the Parties have entered into thiy Agréement as of the date
first above written.

COORDINATOR:
Global Water Resources, LLC
a Delaware Lirhited Liability Company

By: //)'/\xdu/)JAIZ./ _

Cindy M. Liles, Senior Vice President
Global Water Resources, LLC

21410 N. 19 Avenue

Suite 201

Phoenix, Arizona 85027

LANDOWNER:
First American Title Insutancé Company, a
California corporation ag trustee under Trust

No. 8559 and not Personally, -
By: m

Wl alh (X
Trust offich
First American Title Insurance Company
Trust Department
4801 East Washington Street,
Suite 140
Phoenix, Arizona 85034
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STATE OF ARIZONA )
) 8.
Coutity of Maricopa )
On Jg,m! W\ 300 s before me,
Riblrsoen. Srott ,a Notary Public in and for said state, personally

w. N __, personally kinown to me (o proved to me on
the basis of satisf: 'tory cvxdence) fo be the persons whose names aré subscribed to the within
instrament and acknowledged to mie that they exéciited the sanie ini their authorized capacities,
and that by their signatures on the instruinent, the pefsons, or the entity upoi behialf of which the
persons actéd, executed the insteuinent.

WITNESS my hand and official seal. .
Mol e a8t Or Mt
Notary Public in and for said State
My Coramission Expires:
STATE OF ARIZONA )
) ss.
County of Maticopa )
On . ‘L 7- 06 , before me,
Gl G‘; 1l ~ , @ Notary Public in and for said state, personally

_» persopally known to me (or proved to me on
the basis of satlsfactoty vxdence) fo be the persons whose names are subscribed to the within
instrument and acknowledged to me that they executed the same in their authorized capacities,
and that by their sigriatures on the instrument, the persons, or the entity upon behalf of which the
persons acted, executed the instrament.

WITNESS my hand and official seal.
. ~

Notary Public in and for seid State

My Commission Expires: CrrCIL SEA

ELAINE M. GILL
ROTARY PUBLIS - ETATE OF ARIZONA
MARICOPA COLINTY
My Bomirt, Explras Jun. 9, 2008
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PARCEL NO. 3:
AS TO AN UNDIVIDED 76.4% INTEREST

THE NORTH HALF OF THE SOUTHWEST QUARTER OF SECTION 16, TOWNSHIP 2 NORTH,
RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY,

. ARIZONA.

EXCEPT 'I'HE NORTH 262.91 FEET OF THE SOUTH 303.26 FEET OF THE EAST 154.00 FEET OF
THE NORTH HALF OF THE SOUTHWEST QUARTER OF SECTION 16, TOWNSHIP 2 NORTH,
RANGE 6 WEST OF THE GILA AND SALT RIVER MERIDIAN, MARICOPA COUNTY, ARIZONA;
AND

EXCEPT THE. SOUTH 282.91 FEET OF THE NORTH 476.97 FEET OF THE EAST 154 00 FEET OF
THE NORTH HALF OF THE SOUTHWEST QUARTER OF SECTION 16, TOWNSHIF 2 NORTH,

'RANGE 6 WEST OF THE GILA AND SALT RIVER MERIDIAN, MARICOPA COUNTY, ARIZONA;

AND

EXCEPT ALL MINERAL DEPOSITS AND RIGHTS AS RESERVED BY STATE OF ARIZONA IN
DEED RECORDED AS BOOK 360 OF DEEDS, PAGE 10, RECORDS OF MARICOPA COU‘NTY
ARIZONA.

PARCEL NO. 4:

AS TO AN UNDIVIDED 76.4% INTEREST

THE SOUTH HALF OF THE SOUTHWEST QUARTER OF SECTION 16, TOWNSHIP 2 NORTH,
RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY,
ARIZONA;

EXCEPT ALL MINERAL DEPOSITS AND RIGHTS AS RESERVED BY STATE OF ARIZONA IN
DEED RECORDED AS BOOK 360 OF DEEDS, PAGE 10, RECORDS OF MARICOPA COUNTY,
ARIZONA.

PARCEL NO. §:

AS TO AN UNDIVIDED 23.6% INTEREST

THE SOUTHEAST QUARTER OF SECTION 17, TOWNSHIP 2 NORTH, RANGE 6 WEST OF THE
GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA.
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PARCEL NO. 11:

THE EAST HALF OF THE NORTHWEST QUARTER. OF SECTION 29, TOWNSHIP 2 NORTH,
RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN MARICOPA COUNTY,
ARIZONA;

EXCEPT THAT PORTION OF SAID EAST HALF OF THE NORTHWEST QUARTER OF SAID

" SECTION 29 WHICH LIES WITHIN A STRIP OF LAND 308 FEET IN WIDTH, BEING 134 FEET

WIDE ON EACH S$IDE OF THE FOLLOWING DESCRIBED LINE;

BEGINNING AT A POINT ON THE WEST LINE OF SAID SECTION 29, WHICH POINT BEARS
SOUTH 00°00'38" WEST, 1478.55 FEET ¥ROM THE NORTHWEST CORNER OF SAID SECTION 29;

THENCE SOUTH 75°04'23" EAST, SOUTH 470.76 FEET TO A POINT ON THE EAST LINE OF SAID
SECTION 29, WHICH POINT BEARS SOUTH 00°03'23" WEST, 243.17 FEET FROM THE EAST
QUARTER CORNER OF SAID SECTION 20;

PARCEL NO, 13:

THE NORTHEAST QUARTER OF SECT10N 20, TOWNSHIP 2 NORTH, RANGE 6 WEST OF THE
GILA AND SALT RIVER BASE AND MERIDIAN MARICOPA COUNTY, ARIZONA.

PARCEL NO. 14:

THE SOUTHEAST QUARTER OF SECT10N 20, TOWNSHIP 2 NORTH, RANGE 6 WEST OF THE
GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA.

EXCEPT THE SOUTHWEST QUARTER OF THE SOUTHEAST QUARTER OF SECT10N 20,
TOWNSHIP 2 NORTH, RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN,
MARICOPA COUNTY, ARIZONA.
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PARCEL NO. I: .
THE NORTH HALF OF SECTION 20, TOWNSHIP 2 NORTH, RANGE 6 WEST OF THE GILA AND
SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA.

EXCEPT THE NORTHEAST QUARTER OF SECT10N 20, TOWNSHIP 2 NORTH, RANGE 6 WEST
OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA.
PARCEL NO. 2!

THE SOUTHWEST QUARTER OF THE SOUTHEAST QUARTER SECTION 20, TOWNSHIP 2

NORTH, RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA
COUNTY, ARIZONA.

PARCEL NO. 3:
AS TO AN UNDIVIDED 23.6% INTEREST

THE NORTH HALF OF THE SOUTHWEST QUARTER OF SECTION 16, TOWNSHIP 2 NORTH,
RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY,
ARIZONA,

EXCEPT THE NORTH 262.91 FEET OF THE SOUTH 303.26 FEET OF THE EAST 154.00 FEET OF
THE NORTH HALF OF THE SOUTHWEST GUARTER OF SECTION 16, TOWNSHIP 2 NORTH,
RANGB 6 WEST OF THE GILA AND SALT RIVER MERIDIAN, MARICOPA COUNTY, ARIZONA;

EXCEPT THE. SOUTH 282.91 FEET OF THE NORTH 476.97 FEET OF THE EAST 154.00 FEET OF
THE NORTH HALF OF THE SOUTHWEST QUARTER OF SECTION 16, TOWNSHIP 2 NORTH,
RANGE 6 WEST OF THE GILA AND SALT RIVER MERIDIAN, MARICOPA COUNTY, ARIZONA;
AND

EXCEPT ALL MINERAL DEPOSITS AND RIGHTS AS RESERVED BY STATE OF ARIZONA IN
DEED RECORDED AS BOOK 360 OF DEEDS, PAGE 10, RECORDS OF MARICOPA COUNTY,
ARIZONA.

PARCEL NO. 4:

AS TO AN UNDIVIDED 23.6% INTEREST

THE SOUTH HALF OF THE SOUTHWEST QUARTER OF SECTION 16, TOWNSHIP 2 NORTH,
RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY,
ARIZONA;

EXCEPT ALL MINERAL DEPOSITS AND RIGHTS AS RESERVED BY STATE OF ARIZONA IN
DEED RECORDED AS BOOK 360 OF DEEDS, PAGE 10, RECORDS OF MARICOPA COUNTY,
ARIZONA.

PARCEL NO. §:

AS TO AN UNDIVIDED 76.4% INTEREST

THE SOUTHEAST QUARTER OF SECTION 17, TOWNSHIP 2 NORTH, RANGE 6 WEST OF THE
GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA,
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PARCEL NO. 6:

“THE NORTH HALF OF THE SOUTHEAST QUARTER OF SECTION 30, TOWNSHIP 2 NORTH;

RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MBRIDIAN MARICOPA COUNTY,
ARIZONA.
PARCELNO. 7:

THE SOUTH HALF OF THE SOUTHEAST QUARTER OF SECTION 30, TOWNSHIP 2 NORTH,
RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY
ARIZONA,

'PARCEL NO. 8:

THE EAST HALF OF THE NORTHEAST QUARTER OF SECTION 30, TOWNSHIP 2 NORTH
RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY,
ARIZONA;

EXCEPT THEREFROM THAT PORTION WHICH LIES WITHIN A STRIP OF LAND 308 FEET IN
WIDTH, BEING 154 F EBT WIDE ON EACH SIDE OF THE FOLLOWING DESCRIBED LINE:

BEGINNING AT A POINT ON THE WEST LINE OF SECTION 30, WHICH POINT BEARS SOUTH
00°00'05" WEST, 75.94 FEET FROM THE NORTHWEST CORNER OF SAID SECTION 30;

THENCE SOUTH 75%07'10" EAST, 2990.74 FEET TO A BEARING EQUATION POINT, AT WHICH
POINT SOUTH 75°07'10" BEAST-SOUTH 75°04'23" EAST;

THENCE SOUTH 75°04'73" BAST, 2445.44 FEET TO A POINT ON THE LINE COMMON TO SAID
SECTION 29 AND 30, TOWNSHIP 2 NORTH, RANGE 6 WEST, WHICH POINT BEARS 50°00'38"

WEST, 1476.85 FEET FROM THE SECTION CORNER COMMON TQ SECTION 19, 20, 29 AND 30,
TOWNSHIP 2 NORTH, RANGE 6 WEST;

THENCE CONTINUING SOUTH 75°04'23" EAST, TO THE EAST LINE OF SAID WEST HALF OF
THE NORTHWEST QUARTER OF SECTION 29; AND

EXCEPT THEREFROM THOSE PORTIONS LYING WITH THE FOLLOWING DESCRIBED
PARCELS OF LAND:

TRACTNO. :

BEGINNING AT A POINT ON THE LINE COMMON TO SAID SECTIONS 29 AND 30, WHICH
POINT BEARS SOUTH 00°00'38" WEST, 475.85 FEET FROM THE CORNER COMMON TO
SECTIONS 19, 20, 29 AND 30;

THENCE NORTH 89°39'22" WEST, 33.00 FEET;

THENCE SOUTH 08°19'27* WEST, 809.17 FEET TO THE EXISTING NORTHERLY RIGHT-OF-WAY
LINE, A DISTANCE OF 310.42 FEET;

THENCE NORTH 04%29'47" WEST, 361,77 FEET;

THENCE NORTH 09°31'38" WEST 507.51 FEET;

THENCE NORTH 89°59'22" WEST, 33.00 FEET TO THE POINT OF BEGINNING.
TRACTNO. 2:
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BEGINNING AT A POINT ON THE LINE COMMON TO SATD SECTIONS 29 and 30, WHICH POINT
BEARS SOUTH 00°00'38" EAST 2505.94 FEET FROM THE CORNER COMMON TO SECTIONS 29,
30, 31 AND 32;

THENCE NORTH 89°59'22" WEST, 33.00 FEET;

THENCE NORTH 07°33'28" WEST, 888.33 FEET TO THE EXISTING SOUTHERLY RIGHT-OF-WAY
LINE OF INTERSTATE HIGHWAY TO (EHRENBERG-PHOENIX HIGHWAY);

THENCE SOUTH 75“04’23“ EAST, ALONG SAID RIGHT-OF-WAY LINE, A DISTANCE OF 310.42

- FEET;

THENCE SOUTH 06°1927" WEST, 809.17 FEET;
THENCE NORTH 89°3922" WEST, 33.00 FEET TO THE POINT OF BEGINNING; AND

EXCEPT THEREFROM ANY PORTION LYING WITHIN THR FOLLOWING DESCRIBED PARCEL
OF LAND: ’

'BEGNNNG AT THE NORTHEAST CORNER OF SECTION 30;

THENCE WEST ALONG THE NORTH SECTION LINE 511 FEET;

THENCE SOUTH 90 FEET;

THENCE WEST 50 FEET;

THENCE SOUTH 1098 FEET;

THENCE EAST ALONG THE NORTHERLY RIGHT-OF-WAY LINE OF INTERSTATE HIGHWAY
10 (EHRENBERG-PHOENIX HIGHWAY) TO A POINT COMMON TO SECTION 29 AND 30,
TOWNSHIP 2 NORTH, RANGE 5 WEST;

THENCE NORTH ALONG THE EAST SECTION LINE TO THE POINT OF BEGINNING.

PARCEL NO. 9

THAT PORTION OF THE NORTHEAST QUARTER OF SECTION 30, TOWNSHIP 2 NORTH,
RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY,
ARIZONA, DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF SECTION 30;

THENCE WEST ALONG THE NORTH SECTION LINE 511 FEET;

THENCE SOUTH 90 FEET;

THENCE WEST 50 FEET;

THENCE SOUTH 1093 FEET;

THENCE EAST ALONG THEN NORTHERLY RIGHT-OF-WAY LINE OF INTERSTATE NO

(EHRENBERG-PHOENIX HIGHWAY) TO A POINT COMMON TO SECTIONS 29 AND 30,
TOWNSHIP 2 NORTH, RANGE 6 WEST;
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EXCEPT THAT PORTION LYING WITH THE FOLLOWING DESCRIBED PARCEL OF LAND.
BEGINNING AT A POINT ON THE LINE COMMON TO SAID SECTIONS 25 AND 30, WHICH
POINT SOUTH 00°00'38" WEST, 476.85 FEET FROM THE CORNER COMMON TO SECTIONS 19,
29 AND 30;

THENCE NORTH 59°59'22", 33,00 FEET;

THENCE SOUTH 0519'27" WEST, $09.17 FEET TO THE EXISTING NORTHERLY RIGHT-OF-WAY
LINE OF INTERSTATE HIGHWAY 10 (EHRENBERG-PHOENIX HIGHWAY);

THENCE SOUTH 75°0423% EAST, ALONG SAID RIGHT-OF-WAY LINE, A DISTANCE OF 3104242
FEET;

THENCE NORTH 04°29'47" WEST, 381.77 FEET;
THENCE NORTH 09°51'36" WEST, 507.51 FEET;
THENCE NORTH 89°39"22" WEST, 33.00 FEET TO THE POINT OF BEGINNING.

-PARCEL NO. 10:

THE WEST HALF OF THE NORTHEAST QUARTER OF SECTION 30, TOWNSHIP 2 NORTH,
RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY,
ARIZONA;

EXCEPT THEREFROM THAT PORTION WHICH LIES WITHIN A STRIP OF LAND 308 FEET IN
WIDTH, BEING 154 FEET WIDE ON EACH SIDE OF THE FOLLOWING DESCRIBED LINE;

BEGINNING AT A POINT ON THE WEST LINE OF SECTION 30, WHICH POINT BEARS SOUTH
00°00'05" WEST, 76,94 FEET FROM THE NORTHWEST CORNER OF SAID SECTION 30; THENCE
SOUTH 75°07'10" EAST, 2990.74 FEET TO A BEARING EQUATION POINT, AT WHICH POINT
SOUTH 75°07'10" EAST, SOUTH 75°04'23" EAST;

THENCE SOUTH 75°04723" EAST, 244544 FEET TO A POINT ON THE LINE;

COMMON TO SAID SECTION 29 AND 30, TOWNSHIP 2 NORTH, RANGE 6 WEST, WHICH POINT
BEARS SOUTH 00°00'38" WEST, 1476.83 FEET FROM THE SECTION CORNER COMMON TO
SECTION 19, 20, 29 AND 30, TOWNSHIP 2 NORTH, RANGE 6 WEST;

THENCE CONTINUING SOUTH 75°04'23" EAST TO THE EAST LINE OF SAID WEST HALF OF
THE NORTHWEST QUARTER OF SECTION 29.

PARCEL NO. 12:

THE WEST HALF OF THE NORTHWEST QUARTER OF SECTION 29, TOWNSHIF 2 NORTH,
RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY,

- ARIZONA;

EXCBPT THEREFROM THOSE PORTION LYING WITH THE FOLLOWING DESCRIBED PARCELS
OF LAND;
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TRACT NO. t

BEGINNING AT A POINT ON THE LINE COMMON TO SAID SECTIONS 29 AND 30, WHICH
POINT BEARS SOUTH 00°00'38" WEST, 476.85 FEET FROM THE CORNER COMMON TO
SECTIONS 19,20, 29 AND 30;

THENCE NORTH 89°59'22"W, 33.00 FEET;

THENCE SOUTH 087°1927"W, 809.17 FEET TO THE EXISTING NORTHERLY RIGHT-OF-WAY

'LINE OF INTERSTATE HIGHWAY 10 (EHRENBERG-PHOENIX HIGHWAY);

THENCE SOUTH 75°04'23" EAST, ALONG SAID RIGHT-OF-WAY LINE, A DISTANCE OF 310.42
FEET; :
THENCE NORTH 04°29'47" WEST, 381.77 FEET;

THENCE NORTH 09°51'35* WEST, 507.51 FEET;

THENCE NORTH 89°5922" WEST, 33.060 FEET TO THE POINT OF BEGINNING.

TRACT NO. 2:

BEGINNING AT A POINT ON THE LINE COMMON TO SAID SECTIONS 29 AND 30, WHICH
POINT BEARS NORTH 00°00'38" WEST, 476.85 FEET FROM THE CORNER COMMON TO
SECTIONS 19, 20,29 AND 30;

THENCE NORTH 89°59'22" WEST, 33.00 FEET;

THENCE SOUTH 08°1527" WEST, 809.17 FEET TO THE EXISTING NORTHERLY RIGHT-OF-WAY
LINE OF INTERSTATE HIGHWAY 10 (EHRENBERG-PHOENIX HIGHWAY);

THENCE SOUTH 75°04'23" EAST, ALONG SAID RIGHT-OF-WAY LINE, A DISTANCE OF 310.42
FEET;

THENCE SOUTH 08°19'27" WEST, 809.17 FEET;
THENCE NORTH 89°39'22" WEST, 33.00 FEET TO THE POINT OF BEGINNING; AND

EXCEPT THEREFROM ANY PORTION LYING WITHIN THE FOLLOWING DESCRIBED PARCEL
OF LAND;

BEGINNING AT THE NORTHEAST CORNER OF SECTION 30;

THENCE WEST ALONG THE NORTH SECTION LINE 311 FEET;

THENCE SOUTH 90 FEET;

THENCE WEST 30 FEET;

THENCE SOUTH 1098 FEET;

THENCE EAST ALONG THE NORTHERLY RIGHT-OF-WAY LINE OF INTERSTATE HIGHWAY
10 (EHRENBERG-PHOENIX HIGHWAY) TO A POINT COMMON TO SECTIONS 29 AND 30,
TOWNSHIP 2 NORTH, RANGE 6 WEST;

THENCE NORTH ALONG THE EAST SECTION LINE TO THE POINT OF BEGINNING.



20060939366




TR A R TR R B 2 N

20060939366

EXHIBIT B
. INFRASTRUCTURE COORDINATION, FmNCE AND OPTION AGREEMENT
SITE P

Copper[eaf \ ,

Proposed Lond Use

pPEwEabENGa
THOMAS

1= 1500°

EXHIBIT 8
INFRASTRUCTURE COORDINATION, FINANCE AND OPTION AGREEMENT
SITE PLAN
IS ON FILE AT:
GLOBAL WATER RESOURCES. LLC
. 21410 NORTH 18™ AVE,, STE. 201
( . PHOENIX, ARIZONA ‘85027
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START WORK NOTICE

SAMPLE START WORK NOTICE

Invoice Date:
Duge Date:

Invoice to:  Landowner Name
~ Landowner Address

By issuance of this Start Work Notice, Landowner notifies and authorizes Coordinator to
commence the bidding of the construction jobs necessary to provide water, wastewater and
reclaimed water services to the development,

Amount due:

Number of lots within developmient 1,000
Start Work Notice fee per lot $500
Invoice Amount $500,000
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INFRASTRUCTURE COORDINATION, FINANCE AND OPTION AGREEMENT

Coordinator watranits that the following description of services includes all approvals, permits
and réquirements necessary to ptovide water service to the project.

Expand CC&N water service afea to includs the Land, if necessary, including filing
for a CC&N expansion within 30 days of closing of the acquisition of WMC and
WUGT; :

Prepare a master water plan with respect to the Land;

Confinn, construct and/or develop sufficient water plant, well source capacity and
Central Arizona Project water source capacity and delivery systeins for the Land;
Extend a water distribution main line to the Delivery Points;

Provide will-serve letters to applicable governmental agencies fiecessary for final
Plat Approvals with a schedulé of comimitment dates personialized for the Land;
Provide a 100-year assured water supply through Departinent of Water Resources
via an Assured Water Designation or assist Landowner with the Cettificate for
Assured Water Supply application required for final Plat Approvals and Department
of Real Estate approvals;

Prepare Interim Use Permit for Land as described within this Agreement;

Provide expedited final subdivision plat water improvement plan check and
coordination with the Arizona Department of Environmental Quality for Approvals
to Construct; and, .

Obtain/Develop facilities extension agreement for construction of infrastructure
within the Land (subject to reimbursement).

HUC

Coordinator warrants that the following description of services includes all approvals, permits
and requirements necessary to provide reclaimed water and wastewater service to the project.

Expand CC&N wastewater service area to include the Land, including filing for a
CC&N or CC&N expansion within 30 days of closing of the acquisition of WMC
and WUGT:

Prepare a master wastewater plan with respect to the Land;

Develop a master reclaimed water treatment, retention, and distribution plan
including interim well water supply for lake storage facilities;

Confirm, construct and/or develop sufficient wastewater plant capacity and Off:Site
Facilities for the Land;

Extend a wastewater collection system main line to the Delivery Points;

Extend a reclaimed water line to a water storage facility within the Land;
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Provide all penmitting and regulatory approvals including bit not limited to an
Aquifer Protection Permit and Maricopa County Association of Governments
(MAG) 208 Water Quality Plan as necessary;

Provide will-serve letters to applicable governmental agencies necessary for final
Plat Approvale with 4 schedule of comriitient dates personalized for the Land;
Provide expedited final subdivision plat wastewster improvenienit plan check and
coordination with the Arizona Departinent of Envitoiimental Quality for Approvals
to Construict; and,

Obtain/Develop facilities extension agreement for construction of infrastructure
within the Land (subject to reimbursement),
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WATER FACILITTES EXTENSION AGREEMENT

This Agreementis made this_____ day of 5 2005 by and between

WATER UTILITY OF GREATER TONOPAH an Arizona corporation ("Company"), and

,an . . _ ("Developer").

'RECITALS:
A.  Developer desires that water utility service be extended to and for its real estate

development located in Parcel of consisting of ____ (single family,

multi-family oi: commercial) lots, in Maricopa County within the general vicinity of the City of
, Arizona (the "Development”), A legal description for the Developmient is attached
hereto as Exhibit "A" and incorporated berein by this reference. The Development is located
within Company’s Certificate of Convenience and Necessity (“*CC&N™), and the Company shall
be responsible for extending serviee to tlie Delivery Points identified in Exhibit “B” hereto, and
Company requires no further payment from Developer for Off-Site Facilities.
B, Company is a public service corporation as defined in Article XV, Section
2 of the Arizona Constitution which owns and operates a sewage treatment plant and collection
system and holds a CC&N from the Commission granting Company the exclusive right to
provide sewer utility service within portions of Maricopa County, Arizona,
C. Developer is willing to constiuct and install facilities within the
Development necessary to extend sewer utility service within the Dévelopment which facilities

shall connect to the Company’s system as generally shown on the map attached hereto as Exhibit
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“B.” Company is willing to provide water utility service to the Development in accordance with
relevant law, including the rules and regulations of the Commission on the condition that
Developer fully and timely perform the obligations and satisfy the conditions and requirenients

set forth below.

COVENANTS AND AGREEMENTS:
NOW, THEREFORE, in consideration of the following covenants and

agreements, and other good and valuable consideration, the réceipt and sufficiency of which are

‘hereby acknowledged, the Parties hereby agree as follows:

1. Construction of On-Site Facilities. Developer agrees to construct and

install water distribution mains and pipelines, valves, booster stations, hydrants, fittings, service
lines and all other related facilities and improvements necessary to provide water utility service
to each lot or building within the Development as more particularly described in Exhibit “C”
attached hereto and incorporated herein by this reference (referred to hereinafter as the
"Facilities"). The Facilities shall connect to the Company’s system at the point shown on the
approved plans as generally depicted on the map attached hereto as Exhibit “B” (the “Delivery
Points”) and shall be designed and constructed within the Developnient it a manner which
allows the provision of safe and reliable water utility service to ¢ach lot therein, Subject to the
terms and conditions set forth herein (including, without limitation, Company’s rights of plan
review and approval and inspection of final construction), Developer shall be responsible for all

construction activities associated with the Facilities, and Developer shall be lable for and pay

when due sll costs, expenses, claims and liabilities associated with the construction and.

installation of the Facilities. Company shall be responsible for payment, financing, construction
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and desigh of any and all Off:Site Facilities withiout any additional compensatior

Developer, Under this Agreemient, “Off-Site Facilities” means those water and reclaiined water

facilities to be cotistriicted by Company of it§ affiliates under this Agreemeit, including all

wét'er, reclairied watér;, and treetthent, tianisimission, storage, puffiping, and delivery facilities
constructed either off the Land or on the Land to the Delivery Poiits as definied and agreed by
the Parties.

Requirements. The Facilities shall meet

and coniply with Compariy's reasonable standards and specifications, and all engineering plans

' and specifications for the Facilitics shall be approved by Conmipany and its engiheets

(“Company’s Engineer™), prior to the comrmerncement of constriction with such apptoval not be
unreasonably withheld. Company and Company's Engineer shall review the plans and
specifications and shall provide any requirements or comments & soon as practicable.
Developer shall require that its contractor be bownd by and conform to the plans and
specifications for the Facilitics as finally apptoved by Company. The comstroction and
installation of the Facilifies shall be in conformance with the applicable regulations of the
Arizona Department of Environmental Quality (“ADEQ”), the ACC, and any other
governmental authority having jurisdiction there over.

3. Right of Inspection; Corrective Action. Company shall have the right to
have Company’s Engineer inspect and test the Facilities at reasonable times during the course of
construction as necessary to cusure conformance with plans and specifications. If at any time
before the final acceptance by Company of the Facilities any construction, materials or
workmanship are found to be defective or deficient in any way, or the Facilities fail to coriform

to this Agreemnent, then Compariy may reject such defective or deficient construction, materials
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and/or workmanship ard require Developer to fully pay for all riecessary cottective construction
efforts (“Corrective Action™). Commpany reserves the right to withhold approval and to forbid
connection of any deféctive portion of the Facilities to Compariy’s systérn unless and until the
Facilities have been constructed in accordance with plans and specifications and all applicable
regulatory requirements. Fuither, Developer shall promptly undertake any Corrective Action
required to remedy such defects and déficiencies in constriction, materials and workimatiship
upon receipt of notice by Compary. The forégoing notwithstanding, Company shall not
uareasonably withhold or delay acceptance of the Facilities.

4, Transfer of Ownership.

Upon completion and approval of the as-built
Facﬁities by Company and any other goverimental authority whose approval is requived,
Developer shall transfer all right, title and interest in the Facilities to Corpany via a bill of sale
in a form satisfactory to Company. Thereafter, Company shall be the sole owner of the Facilities
and be responsible for their operation, maintenance and repait. Company's ownership and
responsibility shall include all distribution mains and/or related appurtenances within the
Developmént up to the point of connection to the setvice line of sach customer receiving service.
Maintenance énd fepair of each service line, which lines are not part of the Facilities, shall be
Developer's, the Development’s or each individual customers’ responsibility. Al work
performed by or on behalf of Developer shall be warranted by Developer for one year from the
date of transfer of the Facilities to Company agginst defects in materials and workmanship.
Developer shall also covenant, at the time of transfer, that the Facilities are free and clear of all
liens and enémnbrances, and unless the time period for filing lien claims has expired, shall
provide evidence in the form of lien waivers that all claims of contractors, subcontractors,

mechanics and material men have been paid and satisfied.




AN

VN

Iinmediately following complétion abd approval of the Facilities, Deéveloper shall provide
Company with three .sét‘s of as-built drawings and specifications for the Facilitiés and a
reproducible copy of such diawings. Developer shall also provide an accounting of the. cost of
constructing and installing the Facilities, which amount shall be refundsble m accordarice with
paragraph 8, below. Company shall have no obligation to furnish service to the Development or
to accept the transfer of the Fatilities until Developer has complied with this paragraph.

6.  Easem g"nts; Developer shall be responsible for obtaining all necessary
easements and righits-ofiway for the construction and installation, and subseqiient operation,
maintenance and repair of the Facilities. Such easements and rights-of-way shall be of adequate
size, location, and configuration so as to allow Company ready access to the Facilities for
maintenance and repairs and other activities necessary to provide safe and reliable water utility
service. Such easements and rights-of-way shall be provided to Company by Developer at the
same time as Developer transfers ownership of the Facilities pursuant to paragraph 4, above. At
the time of transfer, all easements and rights-of-way shall be free of physical eficroachments,
eacumbrances or other obstacles. Company shall have no responsibility to obtain or secure on

Developer's behalf any such easements or rights-of-way.

Developer shall also reimburse Company for the reasonable costs, expenses and fees, including
legal fees and costs that are incurred by Company for preparation of this Agreement, for
reviewing and approving the plins and specifications for the Facilities to be constructed by
Developer, for inspecting the Facilities during construction and other supsrvisory activities

undertaken by Company, for obtaining any necessary approvals from governinental authorities
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(collectively the “Administrative Costs™). For such putpose, at the tithe of the sigiing of this
Agreement, the Df:velop'ér will pay an advance to the Company of Seven Thousand Five
Hunidred Dollars ($7,500). Déveloper shall provide additional advances to Compary, as may be
reasonably requested by Company in writing from tifne-to-time, to reimmburse Company for any
additional Administrative Costs it incurs. In no event shall such Administrative Costs exceed
10.0% of the cost of the Facilities. All amounts paid to Company pursuant to this provision shall
constitute advances in aid of construction and bé subject to refund pursuant to paragraph 8,
below.

8 Refinds of Advances, Company shall refund annually to Developer an .
amount equal to seven percent (7%) of the gross annual revenues received by Company ﬁpm the
provision of water utility service to each bona fide customer within the Development. Such
refunds shall be paid by Company on or before the first day of Augnst, commencing in the fourth
calendar year following the calendar year in which title to the Facilities is transferred to and
accepted by Company and continuing thereafter in each succeeding calendar year for a total of -
twenty-two (22) years. No interest shall accrue or be piyable on the ammounts to be yefunded
hereunder, and any unpaid balance remaining at the end of such twenty-two year period shall be
non-refundable. In no event shall the total amount of the refunds paid by Company hercunder
exceed the total amount of all advances made by Developer hereunder. For the purposes of this
provision, the total amount of Developer's advances shall be equal to Developer's actnal cost of
constructing the Facilities, less the costs of any cortective action as defined in paragraph 3
above, the costs of curing any defects arisinig during the warninty period, as provided herein, and
the costs of any ﬁnreasonable overtime incurted ifs the construction of the Facilities, above, and

the amounts paid by Developer to Company for Administrative Costs pursuant to paragraph 7,
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above.

9. - Company's Obligation to Serve. Subject to the condition that Developer
fully perfornm its obligations under this Agreeiment, Comparny shall provide water utility service
to all costomers within the Dévelopment in accordance w1ﬂ1 Company's tariffs and schedule of
rates and charges for service, the rules and regulations of the Commission and other regulatory
authorities and requirements. However, Company shall have no obligation to accept and operate
the Facilities in the event Developer fails to make any payment provided in this Agreement, fails
to construct and install the Facilities in accordance with Company’s standatds and specifications
and in accordance with the applicable rules and regulations of ADEQ, the Commission or any
o.ther» governmental anthority having jurisdiction theré over, or othervwise fails to comply with the |
terms and conditions of this Agreement. Developer acknowledges and understands that
Company will not establish service to any customet within the Development until such time as
Company has accepted the transfer of the Facilities; and all amounts that Developer is required to
pay Company hereunder have in fact been paid. The foregoing notwithstanding, the Company
shall not terminate service to any customer within the Devélopment to whom service has been
properly established as a comsequence of any subsequent breach or nonperformance by

Developer hereunder.

10,  Liability for Income Taxes. In the event it is determined that all or any

portion of Developer’s advances in aid of construction hereunder constituted taxable income ‘t'o
Company as of the date of this Agreement or t the fime Company actually receives such
advances hereunder, and if no reasonable alternative business arrangernent then exists to avoid
such tax effect, Developer will advance funds to Company equal to the income taxes resulting

from Developer’s advance hereunder. These funds shall be paid to Company within twenty (20)
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days following notification to Developer that a defermination has been made thét any such
advances constifute taxable incomé, and such tax funds ste then due aiid payable, whethier by

virtue of any determin

ion or notification by a govemnmental authotity, amendinent to the
Internal Revenue Code, any regulation promulgated by the Internal Revene Service, or sirilar
change to any statute, rule or regulation relating to this matter, Such notification shall include
documentdtion reasonably necessary to substantiate the Company’s liability for income taxes
resulting from the Developeér’s advances in aid of construction under this Agreement. In the
event that additional funds are paid by Developer under this paragraph, such funds shall also
constitute advances in aid of construction. In addxtlon, Developer shall indernnify and hold
Company harmless for, from and against any tix related interest, finés and penalties assessed
against Company and other costs and expenses incurred by Company as a consequence of late
payment by Developer of amounts desciibed above.

11.  Notice. All notices and othet written comrnunications required hereunder
shall be sent to the parties as follows: |

COMPANY:

Water Utility of Greater Tonopah

Atin; Cindy M. Liles, Senior Vice President

21410 N. 19" Avenue

Suite 201

Phoenix, Arizona 85027

DEVELOPER:

Each party shall advise the other party in writing of any change in the manner in which
notice is to be provided herennder,
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12,  Governliig. Law. This Agreement, and all rights and obligatiotis
hereundet, shall be subjéct to and governed by the rules and regulations of the Comrhission
relating to domestic water utilities and generally shall be governed by and corsttued in
accordance with the laws of the State of Arizona., Déveloper understands and acknowledges that
Conipany's rates and cliarges, and other termis and conditions applicable to its provision of utility -
service, may be modified from time-to-time by order of the Commissioti. Company shall
provide Developet with ¢opies of such orders that may affect Developer's rights and obligations
hereunder.

13. Time is of the Essence. Time is and shall be of the éssénce of this

Agreement,

14, Indewnification: Risk of Loss. Déeveloper shall indemnify and hold

Company harmless for, froin and against any and all claiins, defands and otlier liabilities and
expenses (including attorneys' fees and othier costs of litigation) arising out of or otherwise
relating to Developer's failure to comply with any of the terms and conditions contained herein,
including (without limitation) Company's refusal to serve any unit within the Developiient based
on Developer's failure to pay all amounts required hereunder in a timely manner. Developer's
duty to indemnify Company shall extend to all consiruction activities undertaken by Developer,
its contractors, subcontractors; agents, and employees hereunder. Developer's duty to indeinnify
;shall not apply to the extent any clairiis, demands aiid/or other Habilities and expeiises are caused
by Company's negligent or intentional actions or inaction. Compény shall indemnify and hold
Developer harmless for, from and against any and all claims, demdnds and other liabilities and
expenses (including attorneys' fees and other costs of litigation) arising out of or otherwise

relating to Company's failure to comply with any of the terms and conditions contained hereii,
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Cotitpeny's dity to indemnify Developér shall extend to all construction activities undettaken by

Compaiy, its conttactors, subcontractors, agents, and eniployses hereunder. Compariy's duty o

indemnify shall not apply to thie exterit any clairhs, demands and/or otlier liabilities and expenscs
are caused by Developer's riegligent or interitional actions or inaction. This indemnily clause
shall not apply to the extent such claim, demand, Hability and/ér expense is attributable to any
third party.

iy, This Agreeient may be assigned by either of

the parties provided that the assignee agrees in writing to be bound by and fully perform all of
the assignor's duties and obligations hereunder. This Agreement and all terms and conditions
contained herein shall be binding upon and sﬁall inure to the b"en¢ﬁt of the successors and
assigns of the parties.

16.  Dispute Resolution. The parties hereto agree that each will use good
faith efforts to resolve, through negotiation, disputes arising hereunder without re‘sdrting to
mediation, arbitration or litigation.

17.  Aftorneys® Fees. The prevailing party in any litigation or ‘other
proceeding concerning or related to this Agreement, or the enforcement thereof, shall be entitled
to recover its costs and reasonable attorneys’ fees.

18.  Authority to Perform. Conipany represents and warrants 1o Developer
that Company has the right, power and authority to enter into and fully perform this Agreément.
Developer represents and watrants o Company that Developer Has the right, power and authority

to enter into and fully perform this Agreement.
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COMPANY:

'WATER UTILITY OF GREATER TONOPAH
an Arizona coiporation

By _

Its

Cindy Liles

Its: Seiiior Vice President



i

N

20060935366

EXEABIT “A?
Legal Déscription
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EXHIBIT «“B”
Point(s) of Connection [Delivery Poiiit(s)]
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. Water Facilities Budge , . ,
(Reqaired to be completed by Developer ﬁﬁgrg&ti’ execution of agreciient)

Ifem UNITS _ ‘TOTAL.g_._..

o QTY UNIT
8" C-900, Class 150 Water Main LF
8” Valve Box & Cover EA
Fire Hydrant, Complete EA
3/ 4” Double Water Service EA
3/ 4” Single Water Service EA
1 ¥4’ Landseape service EA
2” Landscape service BA
1" Landscape service EA

Subtotal
Sales Tax

Total
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This Agreefnent is made this dayof _, 2005 by and

between HASSAYAMPA UTILITY COMPANY, an Arizona cotporation ("Comipany™),

San__ . ("Developer™).

RECITALS:
A. Developer desires that sewer utility service be extended to and for its real estats

development located in Parcel of consisting of (single family,

raylti-family or commercial) lots, in Maricopa County within the general vicinity of the City of
Maricopa, Arizona (the "Development"). A legal description for the Development is attached
hereto as Exhibit "A" and incorporated herein by this reference. The Development is located
within Company’s Certificate of Convenience and Necessity (“CC&N™), the Company has shall
be responsible for extending service to the Delivery Points identified in Exhibit “B” hereto, and
the Company requires no further payment from Developer for Off-Site Facilities,

B. Company is a public service corporation as defined in Article XV, Section
2 of the Arizona Constitution which owns and operates a sewage treatment plant and collection
system and holds a CC&N froin the Comimission granting Corapany the exclusive right to
provide sewer utility service within portions of Maticopa County, Arizona.

C. Developer is willing to construct and install facilities within thic
Development necessary to extend sewer utility service within the Developiient which facilities
shall connect to the Company’s system as generally shown on the map attached hereto as Exhibit

“B” (the “Delivery Points™). Company is willing to provide sewer utility service to the
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Development i accordance with relevant law, icliding the rules and regulations of the
Commission on the condition that Developer fully and titvely perforin the obligations and satisfy
the conditionis and requirenents set forth below. |

COVENANTS AND AGREEMENTS:

NOW, THEREFORE, in consideration of the following covenants and
agreements, and othier good and valuable corisidération, the receipt and sufficiency of which are
hereby acknowlédged, the parties hereby agree as follows:

1. Construction of On-Site Facilities. Developer agrees to construct and
install sewége collection mains, manholes, pumping stations and/or such other facilities ard
improvements necessary to provide sewer utility service to each lot or building within the
Development as more particularly described in Exhibit “C” attached herefo and incorporated
hetein by this reference (refetred to hereinafter as the "Facilities™). The Facilities shall connect
to the Company”s system at the point shown on the approved plans as génerally depicted on the
map attached hereto as Exhibit “B” (the “Delivety Points™), and shall be designed and
constructed within the Developinent in a manner which allows the provision of safe and reliable
sewer utility service to each lot therein. Subject to the terms and conditions set forth herein
(including, without limitation, Company's rights of plan review and approval and inspection of
final construction), Developer shall be responsible for all construction dctivities associated with
the Facilities, and Developer shall be liable for and pay when due all costs, expenses, claims and
liabilities associated with the construction and installation of the Facilities. Company shall be
responsible for payment, financing, construction and design of any and all Off-Site Facilities
without any additional compensation from Developer. Under this Agieement, “OffSite

Facilities” means those wastewater facilities to be constructed by Conipariy or its affiliates under
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this Agteement, inchiding sll wastewater plant, production, tréatinent, transinission; storage,
puitiping, and delivery facilities constricted either off the Land or ofi the Land to the Delivery
Points as defined and agreed by the Parties.

2.

Constrietion Standards and Reguirements. Thé Facilities shall mest

and comply with Company's reasonable standards and specifications; and all engificéring plans
aﬁd specifications for the Facilities shall be approved by Comipatiy and its erigitieers
(“Company’s Engiricer”) prior to the commencement of construction with such approval not to
be unreasonably withhield, Company and Company’s Engincer shall review the plans and
specifications and shall provide any requirements or comments as soon as practicable. -
Developer shall require that its contractor be bound by and conforin to the plans aﬁd
specifications for the Facilities as finally approved by Company. The construction and
installation of the Facilities shall be in conformance with the applicable regulations of the
 Arizona Department of Environmental Quality (‘ADEQ”), the ACC, and any ofher
governmental authority having jurisdiction there over.

3. Right of Inspection; Corrective Action, Company shiall have the right to
have Company’s Engincer inspect and test the Facilities at reagonable times during the course of
construction as necessary to ensure conformance with plans and specifications. If at any time
before the final acceptance by Company of the Facilities any construction, materials or
workmanship ate found to be defective or deficient in any way, or the Facilities fzil fo conform
to this Agreement, then Company may reject such defective or deficient construction, mateiials
and/or workmanship and require Developer to fully pay for all necessary corrective construction
efforts (“Corrective Action”). Company reserves the right to withhold approval and to forbid

connection of any defective portion of the Facilities to Company’s system unless and until the



/

20060939366

Facilities have been constructed in accordance with plans and speciﬁc;iions anid all applicable
regulatory requirements, Further, Developer shall promptly undertake any Cotrective Action
required to remedy such defects and deficieficies in construction, materials and workmanship
upon receipt of notice by Company. The foregoing notwithstanding, Company shall not
unreasonably withhold or deliy accéptance of the Facilities.

8.

"4, Transfér of Ownésship. Upoh completion and approval of the as-built
Facilities by Company and any othet governmental authority whose approval is requited,
Developer shall transfer all right, title and interest in the Facilities to Company via a bill of sale
in a form satisfactory to Company. Company, in its sole discretion, may requu:e Déveloper to
conduct a video inspection of any of the Facilities prior to final appm‘val. and acceptance

ensure that no breaks or similar defécts exist. Thereafter, Company shall be the sole owner of
the Facilities and be responsible for their operation, maintenance and repair. Company's
ownetship and responsibility shall include all pumping stations, manholes, collection and
transmission mains and/or related appurtenances within the Development up to the point of
connection of the sewer linc of each customer receiving service to the collection main.
Maintenance and repair of each sewer setvice line, which lines are not part of the Facilities, shall
be Developer's, the Development’s or each individial customers’ responsibility. All work
performed by or on behalf of Developer shall be warranted by Developer for one year ffom the
date of transfer of the Facilitics to Company against defects in matérials and workmanship.
Developer shall also covenant, at the time of transfer, that the Facilities are free and clear of all
liens and encumbrances, and unless the time period for filing lien claims has expired, shall.
provide evidence in the form of lien waivers that all claims of contractors, subcontractors,

mechanics and material men have been paid and satisfied.
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Immediately following completion and approval of the Facilities, Developer shall provide
Company with three sets of as-built drawings and specifications for the Facilities and a
reproducible copy of such drawings. Developer shall also provide an accountiiig of the cost of
constructing and installing the Facilities, which amount shiall be refondable in accordance with

parigraph 8, below, Company shall have no obligation to furnish service to the Developiment or

‘to accept the transfer of the Facilities until Developer has complied with this paragraph.

6. Easements. Developer shall be responsible for obtaining all necessary
casements and rights-of-way for the éon‘stm‘ction and installation, and subsequent operation,
maintenance and repair of the Facilities. Such easements and riéhts‘-of—wa‘y shall be of adequate
size, location, and configuration so as to allow Company ready access to the Facilities for
maintenance and repairs and other activities necessary to provide safé and reliable sewer utility
service. Evidence of such casements and rights-of-way shall be provided to Company by
Developer at the same time as Developer transfers ownership of the Facilities pursuant to
paragraph 4, above. At the time of transfer, all easements and rights-of-way shall be free 'of
physical encroachments, encumbrances or other obstacles. Company shall have no responsibility

to obtain or secure on Developer's behalf stiy such easements or rights-of-way.

Developer shall also reimburse Company for the reasonable costs, expenses and fees, including
legal fees and costs that are incurred by Company for preparation of this Agreement, for
reviewing and approving the plans and specificationis for the Facilities to be constiucted by
Developer, for inspecting the Facilities during construction and other supervisory activities

undertaken by Compagy, for obtaining any necessary approvals from governmental authorities
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(collectively the “Administrative Costs™). Foi such puipose, at t.ﬁe time of the signing of this
Agreement, the Developer will pay an advance to the Company of Seven Thousand Five
Hundred Dollars ($7,500). Developer shall provide additional advances to Comipary, s riay be
reasonably requested by Company in writing from time-to-time, to reimburse Company for ary
additional Administrative Costs it incurs. All mﬁomms;m&11o~Cbnqwm@'pﬁsmmmththk
provision shall constitute advarices in aid of construction and be subject to refind pursuant to
paragraph 8, below,

8. Refunds of Advances. Company shall refund annually to Developer an

amount equal to two and one-half percent(2.5%) of the gross annual revenues received by
Company from thie provision of sewer utiiity service to ea‘ch.bona fide customer within the
Development. Such refands shall be paid by Cothpany on o before the first day of August,
commencing in the fourth calendar year following the calendar year in which title to the
Facilities is transferred to and accepted by Company and continuing thereafter in edch
succeeding calendar year for a total of twenty-two (22) years. No interest shall accrue or be
payable on the amounts to be refinded hereunder, and any unpaid balance remaining at the end
- of such twenty-two year period shall be non-refundable. In no event shall the total amount of the
refunds paid by Company hereunder exceed the total amount of all advances made by Developer
hereunder. For the purposes of this provision, the total amount of Developer's advances shall be
equal to Developer's actual cost of constructing the Fatilities, less the costs of any corrective
action as defined in patagraph 3 above, the costs of curing any defects arising during the
warranty period, as provided herein, and the costs of any unreasonable overtime iricurred in the
construction of the Facilities, above, and the amounts paid by Developer to Company for
Administrative Costs pursuant to paragraph 7, above.
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9. Company's Oblis

atiohi tb Sexve, Subject to thie condition that Developer
fully perform its obligations undér this Agreement, Company shall provide sewer tility service
to all customers within the Development in accordanice with Compeny’s tariffs and schedule of
rates and charges for séfvice, the rules and regulations of the Commissich and other regulatory
authorities and requirerfients. However, Compary shall hive no obligation to accept and operite
the Facilities in the event Déveloper fails to miake any payment provided in this Agteement, fails
to construct and install the Facilities in accordance with Company's standards and specifications
and in accordance with the applicable rules and regulations of ADEQ, the Cortimission or any
other governmental authority having jurisdiction there over, or otherwisé fails to coriiply with the
terms and conditions of thi"s Agreemint, béveloper acknowledges and understands that
Company will not establish service to any customer within the Development until such time as
Company has accepted the transfer of the Facilities, and all amounts that Developet is required to
pay Company hereunder have in fact been paid. The foregoing notwithstandisig, the Company
shall not terminate service to any customer within the Development to whom service has been

properly established as a comsequence of amy subsequent breach or nonperformance by

Developer hereunder.
10.  Liability for Inconte Taxes. In the event it is determined that all or any

portion of Developer’s advances in aid of constriiction hereunder constituted taxable ihcotne to
Company as of the date of this Agreement or at the time Company actually receives such
advances hereunder, and if no reasonable alternative business atrangement then exists to avoid
such tax effect, Developer will advarice funds to Company equal to the income taxes resulting
from Developet’s advance hereunder. These fimds shall be paid to Company within twenty (20)

days following notification to Deéveloper thiat a deterimination has been made that any such
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advances constitute taxable incomne, and such tax fuiids are then due and payable, whether by
virtue of any determination or notification by a govermental authority, amendiment to the
Internal Revenue Code, any regulation promulgated by the Internal Revenue Service, or siniilar
change to any statufe, rule or regulation relating to this mattér. Such notification shall include
documentation reasonably necessary to substantiate the Company’s liability for income taxes
resulting from the Developer’s advances in aid of construction under this Agiéement. In the
event that additional funds are paid by Developer uiider this paragraph, such funds shall also
constitute advences in aid of construction. In addition, Developer shall indemnify and hold
Company hatmléss for, from and against any tax related interest, fines and penalties assessed
against COmpany and other @m and expenses incurred by Coinpany as a consequence of late
payment by Deéveloper of amourits described above.

11.  Notice. All notices and other written communications required hereunder
shall be sent to the parties as follows:

COMPANY:

'Hassayampa Utility Company,

Attn: Cindy M. Liles, Senior Vice President

21410 N. 19" Avenue

Suite 201
Phoetiix, Arizona 85027

DEVELOPER:

Each party shall advise the other party in writing of any change in the manner in which
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notice is to be providéd hereiinder.

12. g Yaw. This Agreement, and all rights and obligations

~ hercunder, shall be subject to and govemied by the rules and regulations of the Commission
relating to domestic sewer utilities and generally shall be governed by and comstrued in
accordance with the laws of the State of Arizona. Developer understands and acknowledges that
Company's rates and charges, and other terms and conditions applicable to its provision of utility
service, may be modified from time-to-time by order of the Commission. Company shall

provide Developer with copies of such orders that may affect Developer's rights and obligations

hereunder.

13. Timie is and shall be of the essence of this
Agreement,

14. Developer shall indemnify and hold

Company harmless for, from and against any and all claims, demands and other liabilities and
expenses (including attorneys' fees and other costs of litigation) arising out of or otherwise
relating to Developer's failure to comply with any of the terms and conditions contained herein,
including (without limitation) Company's refusal to serve any unit within the Development based
on Developer's failure to pay all amounits required hereunder in a timely manner. Developer's
duty to indemmify Company shall extend to all construction activities unidertaken by Developer,
its contractors, subcontractors, agents, and employees hereunder. Developer's duty to indemnify
shall not apply to the extent any claims, deniands and/or other liabilities and expenses are caused
by Company's negligent or intentional actions or inaction, Company shall indemnify and hold
Developer harmless for, from and against any and all claims, demands and other liabilities and

expenses (including attorneys' fees and otheér costs of litipation) arising out of or ofhierwise
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relating to Company's failure to comply with any of the terims and conditions contained herein.
Company's duty to indemnify Developer shall exténd to all construction activities undertaken by
Company, its contractors, subcoritractors, agents, and employees hereander. Coripany's duty to
inderanify sball not apply to the extent any claims, demands and/or other liabilities and expenses
are caused by Developer's negligetit ot intentional actions or ifiaction. This indemmnity clanse
shall not apply to the extent such ¢laim, demand, liability and/or expense is attributablé to any
third party.

15.  Successors and Assigns. This Agreement may be assigned by either of
the parties provided that the assignee agrees in writing to be bound by and fully perform all of
the assignor's duties and obligations hereunder. This Agreement and all terms and conditions
contained herein shall be binding upon and shall imire to the benefit of the successors and
assigns of the parties.

16.  Dispute Resolution. The parties hereto agree that each will use good
faith efforts to resolve, through negotiation, disputes arising hereunder without resorting to
mediation, arbitration or litigation.

17.  Attormevs’ Fees, The prevailing party in any litigation or other
proceeding concerning or related to this Agreement, or the enforcement thereof, shall be entitled
o recover its costs and rcasonable attorneys’ fees.

18.  Authority to Perform, Company represents and watrants to Developer
that Company has the right, power and authority to .enter into and fully perform this Agreement.
Developer represents and warrants to Company that Developer has the right, power and authority
to enter into and fully perform this Agreement.
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DEVELOQPER: COMPANY:

HASSAYAMPA UTILITY COMPANY
an Atizona cotporation

By_ . By

Its : _ Cindy M. Liles
Its: Senior Vice President
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HIBET “A”
Legal Description

kY]
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T
Point(s) of Connection (Delivery Poitit)
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' EXHIBIT “c»

Wastewater Facilities Budget

(Required to be completed by Developer prior to exceution of agreement
Item | __QTY UNIT  UNITS TOTALS
8” SDR 35 Sewer Main LF
10” SDR 35 Sewir Miin LF
4 Manhole EA
Sewer Cleanout EA
4” Sewer Service EA
Subtotal
Sales Tax
Total
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EXHIBIT G
- INFRASTRUCTURE COORDINATION. FINANCE AND OPTION AGREEMENT

OFF SITE FACILITIES

Water

Backbone/offsite water infrastructure iricludes all ground water wells, treatment facilitics,
storage and distribution centers, and major disttibution pipelines (typically 16 didmeter or
greater) that generally run benedth major roadways. These roadways are usually located along
section lines and cover a one mil¢ by one mile grid. Connection stubs to onsite/in-parcel
infrastructure are provided from these distribution pipelines.

Backbone/offsite wastewater infrastroctare inclades all major collection pipelinies (typically 18
to 48” diameter) that generally run beneath major roadways, Connections to these pipelines are
typically provided for the onsite/in-parcel wastewster collection system at designated locations
along a one mile by one mile section line grid, Backbone/offsite wastewater infrastructure also
includes all lift stations, reclamation facilities, and major reclaimed water distribution pipelines.
Reclaimed water infrastructure genetally runs parallel to the wastewater main lines within the
major roadway to the onsite storage facility provided by the Landowner.




20060939366

The attached maps indicate proposed lines to be the responsibility of thic utilities based on the
proposed land use plan submitted. Typically, the utility is responsible for water lines in sizs of
16 inch or greater and wastewater lifies 18 inch or greater. The Delivery Points as designated on
the attached maps will change as agreed according to the final map.
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WATERUTILITY OF GREATER TONOPAH
21410 N, 19" Avenus, Suite 201
Phoenix, Arizona 85027

Date

Landowner Name and Address

RE: Will Serve Letter for

Dear

Water Utility of Greater Tonopah, Inc, ("“WUGT") is a private water
company authorized by the Arizona Corporation Conimission (“ACC”) to furnish
water utility service within portions of Maricopa County. [Insert Name of
Landowner] has requested that WUGT provide water utility service to the
Copperleaf Development as set forth on the legal description attached to this
letter as Exhibit A. WUGT has determined that the Developinent is located
partially withiri WUGT's sérvice territory. Within 30 days of the closinig of the
pending acquisition of WUGT and the Western Maricopa Combine, WUGT shall
file an application with the ACC seeking approval to extend WUGT's CC&N to
include all of the land set forth on Exhibit A.

Based upon the inclusion of the above referenced land in the certificate
of convenience and necessity (CC&N) territory approved by the ACC, and
subject to execution of water line extension agreements by the Landowner and
other regulatory approvals iricluding Arizona Department of Water Resources,
WUGT has agreed to provide water utility service to the Development. Further,
WUGT has agreed to finance and construct facilities and infrastructure
necessary to setve the Development in accordance with Line ‘Extension
Agreemernit, and to achieve substantial completion of those facilities and
infrastructure within 18 months of the issuance of a Start Work Notice by
Landowner. Specifically, pursuant to the conditions noted above, WUGT shall
finance and construct the following facilities and infrastructure subject to final
engineering and regulatory approvals: [insert general description of facilities to
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be constructed].

Please feel free to contact riie if yoil have any questions or require ary
additional information. We look forward to serving your developrnent. '
Respectfully yous's,

Cindy M. Liles
Senior Vice President
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HASSAYAMPA UTILITY COMPANY
21410 N. 19% Avente, Suite 201
Phoeriix, Arizona 85027

Date

Landowner Name and Address

RE: Will Serve Letter for

Dear . _

Hassayampa Utility Company (“HUC”} has submitted an application to
the Arizona Corporation Commission (FACC”) to form a private wastewater
company authorized to furnish reclaimed water and wastewater utility service
within portions of Maricopa County. Insert Name of Landowner] has réquested
that HUC provide reclaimed water and wastewater utility service to the

Copperleaf Development as set forth on the legal description attached to this
letter as Exhibit A. '

Based upon the ACC’s approval of the formation of the cettificate of
convenience and necessity (CC&N) for HUC, the ACC’s approval to include the
Development in HUC's CC&N territory, execution of wastewater line extension
agreements by Landowner and other regulatory approvals including the MAG
208 amendment, HUC has agreed to provide reclaimed water and wastewater
utility service to the¢ Development. Further, HUC has agreed to finance and
construct facilities and infrastructure necessary to serve the Development in
accordance with Line Extension Agreement, and to achieve substantial
completion of those faciliies and infrastructure within 18 months of the
issuance of a Start Work Notice by Landowner. Specifically, pursuant to the
conditions noted above, HUC shall finance and construct the following facilities
and infrastructure subject to final engineering and regulatory approvals:
[insert general description of facilities to be constructed],

Please feel free to contact me if you have any dquestions or require any
additional information. We look forward to serving your development.




Respectfully youss,

Cindy M. Liles
Senior Vice President
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